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BILL NO. S-81- 0 V ~~0 


SPECIAL ORDINANCE NO. 

AN ORDINANCE AUTHORIZING THE 
CITY OF FORT WAYNE, TO ISSUE ITS 
ECONOMIC DEVELOPMENT FIRST MORTGAGE 
REVENUE BONDS, SERIES 1981 
(PINES OF AMERICA, INC.) 

AND APPROVING OTHER ACTIONS IN RESPECT THERETO. 


s - Mzll 


WHEREAS, the Fort Wayne Economic Development Commission 
has rendered its Project Report for the PINES OF AMERICA, INC. 
Project, regarding the financing of proposed economic develop¬ 
ment facilities consisting of the acquisition and equipping of 
of a 47,600 square foot manufacturing and warehousing facility 
located at 5020 Investment Drive with the City limits of For 
Wayne, Allen County, Indiana; and the Fort Wayne Plan Commission 
has commented favorably thereon; and 

WHEREAS, the Fort Wayne Economic Development Commission 
conducted a public hearing on July 2, 1981, and also adopted a 
Resolution on said date, which Resolution has been transmitted 
hereto, finding that the financing of certain economic development 
facilities as described in the project complies with the purposes 
and provisions of I.C. §18-6-4.5, and that such financing will 
be of benefit to the health and welfare of the City of Fort 
Wayne and its citizens; and 

WHEREAS, the Fort Wayne Economic Development Commission 
has heretofore approved and recommended the adoption of this 
form of Ordinance by this Common Council and has approved the 
forms of and has transmitted for approval by the Common Coun¬ 
cil the financing documents including: the Loan Agreement, the 
Mortgage and Indenture of Trust, and the Series 1981 Revenue 
Bond. 

NOW THEREFORE, BE IT ORDAINED BY THE COMMON COUNCIL OF 
THE CITY OF FORT WAYNE, INDIANA, THAT: 

SECTION 1. It is hereby found that the financing of 
the economic development facilities referred to in the Loan 
Agreement approved by the Fort Wayne Economic Development 
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Commission and presented to this Common Council, the issuance 
and sale of revenue bonds, the loan of the proceeds of the reve¬ 
nue bonds to the applicaht for the acquisition and construction 
of such facilities and the equipping thereof, the payment of the 
revenue bonds by the applicant under the Loan Agreement, and the 
securing of said bonds by such facilities under the financing 
documents complies with the purposes and provisions of I.C. §18- 
6-4.5, and will be of benefit to the health and welfare of the 
City of Fort Wayne, Indiana and its citizens. 

SECTION 2. The final forms of the financing documents 
approved by the Fort Wayne Economic Development Commission are 
hereby approved and all such documents (herein collectively re¬ 
ferred to as the "Financing Agreement" referred to I.C. §18-6-4.5) 
shall be incorporated herein by reference and shall be inserted 
in the minutes of the Common Council and kept on file by the 
Clerk. 

SECTION 3. The City of Fort Wayne shall issue its Economic 
Development First Mortgage Revenue Bonds, Series 1981 (PINES OF 
AMERICA, INC.) in the total principal amount of $890,000, dated 
June 1, 1981,,and due on June 1, 2001 at the rate of eleven and 
one-half percent (11-1/2%) per annum, on June 1, and December 1 
of each year, commencing December 1, 1981, until said principal 
sum is paid, except as to the provisions set forth in the Fin¬ 
ancing Agreement with respect to redemption prior to maturity 
may become applicable hereto, provided that interest shall be 
due on any overdue and unpaid amounts at the prime rate of in¬ 
terest established by the Lincoln National Bank and Trust Com¬ 
pany of Fort Wayne, for the purpose of procuring funds to pay 
the costs of acquisition and construction of the economic 
development facilities as more particularly set out in the fin¬ 
ancing documents incorporated herein by reference which bonds 
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will be payable as to principal, premium, if any, and interest 
from the note payments made by the applicant under the Loan 
Agreement and Note or as otherwise provided in the financing 
documents. The bonds shall never constitute a general obligation 
of, an indebtedness of, or a charge against the general credit 
of the City of Fort Wayne, Indiana. 

SECTION 4. The Mayor, Clerk and/or Controller are author¬ 
ized and directed to sell such bonds to the purchasers thereof 
at a rate of interest per annum on the bonds not less than 
that provided therein, and at a price not less than the 
principal amount thereof. 

SECTION 5. The Mayor and Clerk are authorized and directed 
to execute the documents constituting the financing agreement 
herein on behalf of the City and any other document which may 
be necessary or desirable to consummate the transaction, in¬ 
cluding the bonds authorized herein. The signatures of the 
Mayor and Clerk on the bonds may be facsimile signatures. 

The Clerk is authorized to arrange for delivery of such bonds 
to the Trustee named in the Loan Agreement, payment for which 
will be made to said Trustee and delivered by the Trustee to 
the purchasers thereof. 

SECTION 6. The provisions of this Ordinance and the fin¬ 
ancing documents securing the bonds shall constitute a contract 
binding between the City of Fort Wayne, Indiana and the holder 
of the Economic Development First Mortgage Revenue Bonds, Series 
1981 (PINES OF AMERICA, INC.), and after the issuance of said 
bonds, this Ordinance shall not be repealed or amended in any 
respect which would adversely affect the rights of such holders 
so long as any of said bonds or the interest thereon remains un¬ 
paid. 

SECTION 7. This Ordinance shall be in full force and 
effect from and after its passage and signing by the Mayor. 
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Dated this 14 th day of July, 1981 



APPROVED AS TO FORM AND LEGALITY 


David B. Keller, Attorney for the 

Fort Wayne Economic Development 
Commission 
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FORT WAYNE ECONOMIC DEVELOPMENT COMMISSION 
FORT WAYNE, INDIANA 

July 2, 1981 


Common Council of the 
City of Fort Wayne 
City-County Building 
One Main Street 
Fort Wayne, Indiana 46802 

RE: City of Fort Wayne, Indiana 

Economic Development Revenue Bonds 
(PINES OF AMERICA, INC. PROJECT) 

Series 1981 

Gentlemen and Mrs. Schmidt: 

Pursuant to the provisions of I.C. §18-6-4.5-17, there 
are enclosed copies of the following: 

1. Resolution containing a report on the pro¬ 
posed financing of economic development facili¬ 
ties, which report has been submitted to the 
President of the Fort Wayne Plan Commission 
having jurisdiction where the facilities are 

to be located, together with excerpts from the 
minutes of the February 7, 1980 meeting of the 
Fort Wayne Economic Development Commission 
evidencing adoption of such resolution. 

2. Resolution approving the proposed financ¬ 
ing and approving the form and terms of Econo¬ 
mic Development Revenue Bonds, Mortgage and 
Indenture of Trust and Loan Agreement, together 
with excerpts of the minutes of the July 2, 1981 
meeting of the Fort Wayne Economic Development 
Commission evidencing a public hearing on the 
proposed financing of such economic development 
facilities and adoption of such resolution. 

3. Each of the financing documents referred 
to in the preceding paragraph. 

The Fort Wayne Economic Development Commission requests 
that you consider these enclosures and the proposed financing con¬ 
templated thereby, and take such additional action as is necessary 
to complete such financing. 


FORT WAYNE ECONOMIC DEVELOPMENT 



Timothy Borne 
Its Secretary 



RESOLUTION 


FORT WAYNE ECONOMIC DEVELOPMENT COMMISSION 
FORT WAYNE, INDIANA 

BE IT RESOLVED BY THE FORT WAYNE ECONOMIC DEVELOPMENT COM¬ 
MISSION THAT: 

Section 1. It finds that the proposed financing of economic 
development facilities referred to in the form of the Financing 
Agreement (as defined in the Minutes) presented to this meeting 
for Pines of America, Inc., complies with the purposes and pro¬ 
visions of I.C. 18-6-4.5 and will be of benefit to the health 
and welfare of the City of Fort Wayne and its citizens. 

Section 2. The final forms of Loan Agreement, Mortgage and 
Indenture of Trust, and a proposed form of Ordinance for the Common 
Council presented to this meeting are hereby approved. 

Section 3. The proposed economic development facilities 
will not have an adverse competitive effect on any similar 
facilities already under construction or in operation in the City 
of Fort Wayne, Indiana. 

Section 4. The Secretary shall initial and then insert a 
copy of the forms of documents approved by this resolution in the 
Minute Book of this Commission. 

Section 5. A copy of this Resolution and the other form of 
documents approved by this Resolution and the proposed form of 
Ordinance shall be presented in their final form by Counsel for 


the Economic Development Commission or by any member of this 
Commission to the Clerk for presentation to the Common Council. 
Adopted this _ day of _ t 1980. 



FORT WAYNE ECONOMIC- 
DEVEJLdPMENT COMMISSION 

Wayne f^Lmetfnan / President 








REPORT OF THE FORT WAYNE ECONOMIC DEVELOPMENT 
COMMISSION CONCERNING THE PROPOSED FINANCING 
OF ECONOMIC DEVELOPMENT FACILITIES FOR PINES 
OF AMERICA, INC. 

Having been furnished certain data by Pines of America, Inc., 
and having had discussions with representatives of said Company, 
the Fort Wayne Economic Development Commission now submits the 
following report pursuant to Indiana Code 18-6-4.5-16. 

Description of Proposed Facilities 


The proposed facilities will be acquired and equipped for the 
manufacture and warehousing of youth toys and equipment. The 
facilities will consist of a 47,600 square feet building facility 
located on a tract of approximately 7.029 acres in Interstate 
Industrial Park in the City of Fort Wayne, Indiana. 

Estimate of Public Services Required 


All public services, including water and sewage, now exist. 
No public facilities will be made necessary on account of the 
proposed facilities. 

Total Project Cost 


The total project cost for the purchase, construction and 
equipping of the facilities is estimated to be $890,000.00, in¬ 
cluding costs of issuance of the economic development revenue bonds. 

Number of Jobs and Estimated Payroll 


It is anticipated there will be approximately 49 new jobs 
created by this project with an estimated payroll increase of 
approximately $407,000.00 annually. 

Adverse Competitive Effect 


The construction of the facilities will not have an adverse 
competitive effect on any similar facilities already constructed 
or operating in or .near Fort Wayne, Indiana 

^Daf|ed this/^th day of February, 1980. 

■ — 

’ / 'T^a^ne/f Simerman) ererfj 


(Sidney R. Sherayj" 
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THE CITY OF FORT WAYNE 


CITY-COUNTY BUILDING • ONE MAIN STREET • FORT WAYNE, INDIANA 46802 


city plan commission 


February 5, 1980 


Fort Wayne Economic Development Commission 
City of Fort Wayne 
Fort Wayne, Indiana 

Gentlemen: 

This is to certify that the Fort Wayne Economic Development 
Commission duly submitted to the Executive' Director or Chairman 
of the Fort Wayne Plan Commission the report of the Fort Wayne 
Economic Development Commission entitled "Report of the Fort Wayne 
Economic Development Commission Concerning the Proposed Financing 
of Economic Development Facilities for Pines of America, Inc. 

The Commission has examined said report'and finds that the 
content of the report in all things complies with the Master Plan 
of the Fort Wayne Plan Commission and that said facilities will 
be located on a properly zoned area. (See attachment) 

The Fort Wayne Plan Commission hereby approves and recommends 
the Project as outlined in said report. 


FORT WAYNE PLAN COMMISSION 



Title 


AN EQUAL OPPORTUNITY EMPLOYER 





ECONOMIC DEVELOPMENT FACILITY FOR PINES OF AMERICA 


The development of a manufacturing and warehousing facility ' 
by Pines of America, Inc., complies with the proposed Comprehen¬ 
sive Plan of Fort Wayne. More specifically, the facility conforms 
to the general land use policies of the overall urban service area, 
and to the goal and proposed land use pattern of the growth-infill 
ring of which it is located. 

Also encompassed in the Comprehensive Plan are the policies 
set forth in the Allen County Overall Economic Development Program. 
The proposed expansion of this company furthers the goals of: 
creating permanent jobs for area residents; generating additional 
tax revenue by increasing assessed valuation; and diversification 
of Allen County's industrial base. This project serves to imple¬ 
ment the economic development strategy by meeting the objective to 
maintain and expand existing industries. 

The facility will be located in an established industrial 
park within the City limits. Thus, no new public investment in 
infrastructure is required, and the City will receive tax payments 
from this company. 

The location selected by Pines of America, Inc., in Interstate 
Industrial Park, is zoned "M-2" General Industry. The "M-2" zoning 
district permits Warehousing, Fabricating, Manufacturing, and Pro¬ 
cessing Industries. The M-2 district does contain requirements re¬ 
garding certain environmental and location requirements which the 
applicant should be familiar with. 

The one requirement that is most important to be aware of 
states: (Enclosed Buildings) All operations are conducted and all 
materials and products are stored within enclosed buildings. 

In conclusion, the staff of the Fort Wayne Plan Commission 
finds that this proposal for economic development facilities for 
Pines of America does not conflict with any existing Plans or with 
the Fort Wayne Zoning Ordinance. 


MINUTES 


FORT WAYNE ECONOMIC DEVELOPMENT COMMISSION 
JULY 2, 1981 


A meeting of the Fort Wayne Economic Development Commission was held at 11:00 
a.m. in Room 128 of the City-County Building, Fort Wayne, Indiana, on July 2, 1981. 

Commission members present were: Sidney Sheray, Timothy Borne, Phillip Howard, 
Charles Henry and Stanley. Lipp. 

The meeting was called to order by Commission President Sidney Sheray. 

Discussion of the Standard Building Partnership was continued to the July 16, 
1981 Commission meeting. 

The second item of business was the PRT project. Attorney Bill Hopkins spoke 
for the applicant. Legal notice of the public hearing for PRT was duly published 
in the Fort Wayne Journal-Gazette on June 27, 1981. The $1,600,000 project will 
consist of the acquisition and equipping of an existing manufacturing facility at 
1140 Hayden Street. No one spoke in opposition to the project. Mr. Henry motioned 
that the Commission enter into an inducement resolution. Mr. Howard seconded the 
motion, which was unanimously approved. 

The next item of business was the final approval of the application of Pines 
of America. Legal notice of the public hearing for Pines of America was duly 
published in the Fort Wayne Journal-Gazette on June 27, 1981. Attorney Bill Hopkins 
spoke on behalf of the applicant. He reported Cincinnati Life Insurance Company is 
purchasing the issue of $890,000. Interest rate is to be llh% for a term of 20 
years. No one spoke in opposition to the project. Mr. Borne motioned the project 
be approved, Mr. Howard seconded the motion, which was then unanimously approved. 

The application of Helfreuchning Realty Partnership was then discussed. Legal 
notice of the public hearing for Helfreuchning Realty project was duly published in 
the Fort Wayne Journal Gazette on June 27, 1981. Attorney Arthur W. Freuchtenicht 
spoke on behalf of the Partnership. He reported that the $1,000,000 project would 
consist of the acquisition, restoration and equipping of the International College 
Building, 229 W. Berry Street. No one spoke in opposition to the project. Mr. Borne 
moved the Commission enter into an Inducement Resolution. Mr. Lipp seconded the 
motion, which was passed unanimously. 

Discussion was opened on the application of Realamerica Homes, Inc. Notice of 
the public hearing on the Realamerica Homes, Inc. project was duly published on 
June 27, 1981 in the Fort Wayne Journal-Gazette. Attorney Donald Landgraff spoke 
on behalf of the project. The $3,750,000 project will consist of the construction 
of medical offices and support facilities to be located at 2410 Lake Avenue. No 
one spoke in opposition to the project. Mr. Howard moved that the Commission enter 
into an inducement resolution. Mr. Borne seconded the motion. The motion then 
passed unanimously. 



Mr. Keller announced that he will no longer be working for the Commission. 
The Commission expressed its appreciation for fir. Keller's service and expertise 
while he served as its attorney. 

The Commission also expressed appreciation for the many years of service and 
dedication of former Commission member Dr. Jack Gren. A letter of appreciation 
will be sent to Dr. Gren. 

The minutes of the Economic Development Commission Meeting held on June 18, 
1981 were unanimously approved on motion by Mr. Borne and second by Mr. Sheray. 

There being no further business before the Commission, the meeting was 
adjourned. 


Timothy Borne, Secretary 



FINAL RESOLUTION 
APPROVING PROPOSED FINANCING OF 
ECONOMIC DEVELOPMENT FACILITIES FOR 
PINES OF AMERICA, INC. 


WHEREAS, the Fort Wayne Economic Development Commission 
(the "Commission") has heretofore made a report making certain 
findings with respect to the proposed financing by the City of 
Fort Wayne, Indiana (the "City") for Pines of America, Inc. (the 
"Company"), of the cost of economic development facilities locat¬ 
ed in an unincorporated area of Fort Wayne, Indiana; and 

WHEREAS, during the time of the inducement of this Pro¬ 
ject, the then acting Director of the Fort Wayne Plan Commission 
furnished a report to the Commission; and 

WHEREAS, the Commission has held a public hearing on the 
proposed financing and desires to make a record of this resolution 
that the proposed financing complies with the purposes and provi¬ 
sions of I.C. §18-6-4.5, and to approve the form and terms of such 
financing. 


NOW, THEREFORE, BE IT RESOLVED by the Fort Wayne Economic 
Development Commission, as follows: 

1. The proposed financing of the cost of economic develop 
ment facilities by the City of Fort Wayne, Indiana, for the Company 
is hereby found to be of benefit to the welfare of the City and to 
comply with the purposes and provisions of I.C. §18-6-4.5. 

2. The economic development facilities will not have an 
adverse competitive effect on similar facilities already constructed 
or operating in or near the City. 

3. The Commission approves the proposed financing and the 
proposed form and terms of: 

(a) City of Fort Wayne Economic Develop¬ 
ment First Mortgage Revenue Bonds, 1981 Series 
(Pines of America, Inc. Project) in the aggre¬ 
gate amount of $890,000 (the "Bonds"). The 
bonds mature on June 1, 2001 at the rate of 
Eleven and one-half percent (11-1/2%) per annum, 
on June 1, and December 1 of each year, commenc¬ 
ing December 1, 1981 until said principal sum is 
paid, except as the provisions hereinafter set 
forth with respect to redemption prior to mat¬ 
urity may become applicable hereto, provided 
that interest shall be due on any overdue and 
unpaid amounts at the prime rate of interest 
established by the Lincoln National Bank and 
Trust Company of Fort Wayne. The Bonds are pro- 



posed to be issued by the City for the purpose 
of lending the proceeds thereof to the Company 
to pay for such economic development facilities; 
and 

(b) Loan Agreement whereby the City lends 
the bond proceeds to the Company to pay the costs 
of acquisition and construction of such facilities 
and the repayment of which is upon terms sufficient 
to retire, and is the source of payment of the bonds 
and interest thereon, including a Promissory Note 
from the Company to evidence its obligations there¬ 
under; and 

(c) Mortgage and Indenture of Trust from the 
City to Lincoln National Bank and Trust Company of 
Fort Wayne, as Trustee, securing said bonds; said 
Indenture of Trust may contain such insubstantial 
changes from the form now before this meeting as 
the Common Council and the attorney for the Com¬ 
mission may approve. 

4. The Secretary of the Commission is hereby authorized 


and directed to transmit this Resolution and all other instruments 
and information pertaining to the proposed financing to the Common 
Council of the City. 


Passed and Approved this 2nd day of July, 1981. 



Its President 


7\ mnTC’C'T' . 



Its Secretary 


- 2 - 





DIGEST SHEET 

TITLE OF ORDINANCE: Special Ordinance 

DEPARTMENT REQUESTING ORDINANCE-. Economic Development Commission _ 

SYNOPSIS OF ORDINANCE: An Ordinance authorizing the City o f_Fort Way_ne_ 
to issue its Economic Developme nt Revenue Bonds, Series 1981 (PINES OF 
AMERICA, INC.) and approval of final fin ancing documents. An Induce- 
ment Resolution for this Project was previously adopted by City Council. 




EFFECT OF PASSAGE: Permanent Financing of Facilities 


EFFECT OF NON-PASSAGE:_ None of the above. 


MONEY INVOLVED (DIRECT COSTS, EXPENDITURES, SAVINGS): 


ASSIGNED TO COMMITTEE (PRESIDENT): 





































PINES OF AMERICA, INC. 


AND 


CITY OF FORT WAYNE, INDIANA 


TO 


LINCOLN NATIONAL BANK AND TRUST COMPANY OF FORT WAYNE 
as Trustee 


MORTGAGE AND INDENTURE OF TRUST 


Dated as of June 1, 1981 
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MORTGAGE AND INDENTURE OF TRUST 


THIS MORTGAGE AND INDENTURE OF TRUST (the "Indenture") made 
and entered into as of June 1, 1981, among the City of Fort 
Wayne, a municipal corporation organized and existing under the 
laws of the State of Indiana ("Issuer"), Pines of America, 

Inc., a corporation organized and existing under the laws of 
the State of Indiana ("Company"), and Lincoln National Bank and 
Trust Company of Fort Wayne, Fort Wayne, Indiana, a national 
banking association, with its principal office located at Fort 
Wayne, Indiana, as Trustee ("Trustee"). 

WITNESSETH: 

WHEREAS, the Indiana Code, Title 18, Article 6, Chapter 4.5 
(the "Act"), has been enacted by the Legislature of Indiana; and 

WHEREAS, the Act declares that the financing of economic 
development facilities constitutes a public purpose; and 

WHEREAS, the Act provides that an issuer may pursuant to 
the Act issue revenue bonds and loan the proceeds thereof to a 
corporation for the purpose of financing all costs of acquisi¬ 
tion or construction of facilities, including real and personal 
property, for diversification of economic development and 
promotion of job opportunities in or near such issuer, such 
revenue bonds being payable primarily from the revenues derived 
from the repayment of such loan; and 

WHEREAS, the Act provides that such bonds may be secured by 
a trust indenture between the Issuer and a corporate trustee; 
and 


WHEREAS, pursuant to and in accordance with the provisions 
of the Act, by ordinance of the legislative body of the City of 
Fort Wayne, in furtherance of the purposes of the Act, Issuer 
proposes to make a loan to Pines of America, Inc., an Indiana 
corporation, for the purpose of financing the economic develop¬ 
ment facilities under construction or to be constructed in the 
City of Fort Wayne, Indiana, consisting of certain economic 
development facilities described in Exhibit A hereto; and 
Issuer proposes to provide funds for such loan by the issuance 
of its revenue bonds in the aggregate principal amount of 
$890,000 under this Mortgage and Indenture of Trust and to 
secure said loan by an assignment and pledge of the agreement 
pursuant to which the loan is made and Company's promissory 
note issued to evidence the debt created by said loan, and the 
Company will secure said loan by its promissory note, by grant¬ 
ing a mortgage of the Project Site (as hereinafter defined) and 


Building (as hereinafter defined) pursuant to the direction of 
Issuer to Trustee for the benefit of the Bondholders (as here¬ 
inafter defined); and 

WHEREAS, Issuer proposes to loan to Company, and Company 
desires to borrow from Issuer funds, to defray the cost of 
financing the Project and certain incidental costs upon the 
terms and conditions set forth in the Agreement, and Issuer 
proposes to make the loan and to issue its promissory note to 
evidence such loan upon the terms and conditions set forth in 
said Agreement, and Company proposes to mortgage the Project 
Site (as hereinafter defined) and Building (as hereinafter 
defined) to the Trustee for the benefit of the Bondholders; and 

WHEREAS, it has been determined that the estimated amount 
necessary to finance the cost of the Project, including neces¬ 
sary expenses incidental thereto, will require the issuance, 
sale and delivery of economic development first mortgage reve¬ 
nue bonds in the principal amount of $890,000 (the "Series 1981 
Ponds"), as hereinafter provided; and 

WHEREAS, the registered Series 1981 Bonds without coupons 
and Trustee's certificate of authentication to be endorsed on 
such Series 1981 Bonds are to be in substantially the following 
form, with appropriate variations, omissions and insertions as 
permitted or required by this Indenture, to-wit: 


(Form of Fully Registered Series 1981 Bond) 
No. _ $_ 


UNITED STATES OF AMFRICA 
STATE OF INDIANA 
CITY OF FORT WAYNE 
ECONOMIC DEVELOPMENT FIRST MORTGAGE 
REVENUE BOND, SERIES 1981 
(PINES OF AMERICA, INC. PROJECT) 

The City of Fort Wayne, a municipal corporation 
organized and existing under the laws of the State of 
Indiana ("Issuer") , for value received, promises to 
pay from the source and as hereinafter provided to The 
Cincinnati Insurance Company, Cincinnati, Ohio, or 
registered assigns, upon presentation hereof, on 
June 1, 2001, the principal sum of Eight Hundred 
Ninety Thousand Dollars ($890,000) in annual install¬ 
ments of principal on June 1 of the years as follows: 
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Year 


Amount 


Year 


Amount 


1982 $45,000 

1983 45,000 

1984 45,000 

1985 45,000 

1986 45,000 

1987 45,000 

1988 45,000 

1989 45,000 

1990 45,000 

1991 45,000 


1992 $45,000 

1993 45,000 

1994 45,000 

1995 45,000 

1996 45,000 

1997 45,000 

1998 45,000 

1999 45,000 

2000 40,000 

2001 40,000 


and in like manner to pay interest on the outstanding 
balance hereof from the date hereof at the rate of 
eleven and one-half percent (11 1/2%) per annum, on 
June 1 and December 1 of each year, commencing 
December 1, 1981 until said principal sum is paid, 
except as the provisions hereinafter set forth with 
respect to redemption prior to maturity may become 
applicable hereto; provided that interest shall be due 
on any overdue and unpaid amounts at the prime rate of 
interest established by Lincoln National Bank and 
Trust Company of Fort Wayne, Fort Wayne, Indiana, for 
its best commercial customers, as such rate changes 
from day to day, but in no event less than eleven and 
one-half percent (11 1/2%) per annum. Principal and 
interest of this Series 1981 Bond is payable in lawful 
money of the United States of America by check or 
draft mailed or delivered to the registered owner at 
the address of such owner as it appears on the Bond 
Register. 

This Series 1981 Bond is one of an authorized 
issue of Economic Development First Mortgage Revenue 
Bonds, Series 1981 (Pines of America, Inc. Project) 
("Series 1981 Bonds") limited, except as provided with 
respect to Additional Bonds in a Mortgage and Indenture 
of Trust dated as of June 1, 1981 (which document as 
from time to time amended and supplemented, is herein¬ 
after referred to as the "Indenture"), in aggregate 
principal amount of $890,000 issued for the purpose of 
financing certain economic development facilities 
("Project"), in the City of Fort Wayne, Indiana, for 
Pines of America, Inc., an Indiana corporation 
("Company"), and paying necessary expenses incidental 
thereto so as to promote diversification of economic 
development and job opportunities in and near the City 
of Fort Wayne, Indiana. The proceeds of the Series 
1981 Bonds will be loaned by Issuer to Company 
("Loan") under the terms of a Loan Agreement for the 
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Project dated as of June 1, 1981 (which agreement as 
from time to time amended and supplemented is herein¬ 
after referred to as the "Agreement"), and Company has 
issued a Series 1981 Promissory Note dated as of 
June 1, 1981, ("Series 1981 Note") as security for its 
obligation to repay the Loan. The Series 1981 Bonds 
are all issued under and are eoually and ratably 
secured by and entitled to the protection of the 
Indenture, duly executed and delivered by Issuer and 
Company to Lincoln National Bank and Trust Company of 
Fort Wayne, as trustee (the "Trustee"), which Inden¬ 
ture is recorded in the office of the Recorder of 
Allen County, Indiana. It is provided in the Inden¬ 
ture that Issuer may hereafter issue Additional Bonds 
from time to time under certain terms and conditions 
contained therein; and if issued, such Additional 
Bonds will rank pari passu with this issue of Series 
1981 Bonds. (The Series 1981 Bonds and any Additional 
Bonds hereafter issued shall be referred to as the 
"Bonds. ") 

Reference is made to the Indenture for a 
description of the property mortgaged, and interests 
pledged and assigned, the provisions, among others, 
with respect to the nature and extent of the security, 
the rights, duties and obligations of Issuer, Company, 
Trustee and the holders of the Series 1981 Bonds and 
terms upon which the Series 1981 Bonds are issued and 
secured and the terms and conditions upon which the 
Series 1981 Bonds will be deemed to be paid at or 
prior to maturity or redemption of the Series 1981 
Bonds, upon the making of provision for the payment 
thereof in the manner set forth in the Indenture, and 
to all the provisions of which the holder hereof by 
the acceptance of this Series 1981 Bond assents. 

The Series 1981 Bonds are issuable in the form of 
registered Series 1981 Bonds without coupons in the 
denomination of $5,000 or any multiple thereof. 

This Series 1981 Bond is transferable by the 
registered holder hereof in person or by his attorney 
duly authorized in writing at the principal office of 
the Trustee in the City of Fort Wayne, Indiana, but 
only in the manner, subject to the limitations and 
upon payment of the charges provided in the Indenture, 
and upon surrender of this Series 1981 Bond. Upon 
such transfer a new registered Series 1981 Bond or 
Bonds without coupons of authorized denomination or 
denominations, for the same aggregate principal amount 
will be issued to the transferee in exchange there¬ 
for. The Issuer, the Trustee and any agent of the 
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Issuer may deem and treat the registered holder hereof 
as the absolute owner hereof for the purpose of 
receiving payment of or on account of principal hereof 
and premium, if any, hereon and interest due hereon 
and for all other purposes and neither the Issuer, the 
Trustee nor any agent of the Issuer shall be affected 
by any notice to the contrary. 

The Series 1981 Bonds are non-callable for 
redemption prior to June 1, 1991, except as provided 
in the Agreement. If called for redemption on or 
after June 1, 1991, the Series 1981 Bonds shall be 
subject to redemption by Issuer on any interest pay¬ 
ment date, in whole or in part (in inverse order of 
maturities and by lot within maturities in such manner 
as Trustee may determine) at the redemption prices 
(expressed as percentages of principal amount) set 
forth in the following table plus accrued interest to 
the redemption date: 

Redemption Dates Redemption Price 


June 

1 , 

1991 

and 

December 

1 , 

1991 

105% 

June 

1 , 

1992 

and 

December 

1 , 

1992 

104 

1/2 

June 

1 , 

1993 

and 

December 

1 , 

1993 

104 

June 

1 , 

1994 

and 

December 

1 , 

1994 

103 

1/2 

June 

1 , 

1995 

and 

December 

1 , 

1995 

10 3 


June 

1 , 

1996 

and 

December 

1 , 

1996 

102 

1/2 

June 

1 , 

1997 

and 

December 

1 , 

1997 

10 2 

June 

1 , 

1998 

and 

December 

1 , 

1998 

101 

1/2 

June 

1 , 

1999 

and 

December 

1 , 

1999 

101 


June 

1 , 

2000 

and 

December 

1 , 

2000 

100 

1/2 


The Company shall have the option to cause the 
Bonds to be redeemed upon the occurrence of any of the 
events set forth in Sections 9.2(a), (b) and (c) of 

the Agreement, and if any such option is exercised all 
the Bonds shall be subject to redemption by Issuer on 
any interest payment date, in whole at 100% of the 
principal amount thereof plus accrued interest to the 
redemption date. 

In the event Company shall be obligated to prepay 
the Loan as provided in Section 9.2(d) of the Agree¬ 
ment, the Series 1981 Bonds shall be subject to 
redemption by Issuer at 108% of the principal amount 
thereof, plus an additional 1% of the principal amount 
thereof for each successive six-month period following 
the date 180 days after the event authorizing the 
redemption up to a maximum of 110% of the principal 
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amount thereof, plus accrued interest to the redemp¬ 
tion date. The Company shall be obligated in any 
event to prepay the Loan within one hundred eighty 
(180) days after such determination provided for in 
Section 9.2(d) has been made. 

If funds are deposited in the Bond Fund for 
redemption of Bonds pursuant to Sections 2.2 (k), 3.6, 
4.10, 4.11 or 5.2 of the Agreement, the Bonds shall be 
subject to redemption by Issuer on any interest pay¬ 
ment date, in whole or in part (in inverse order of 
maturities and by lot within maturities in such manner 
as Trustee may determine), at 100% of the principal 
amount thereof plus accrued interest to the redemption 
date. 


In the event any of the Bonds are called for 
redemption as aforesaid, notice thereof identifying 
the Bonds or portions thereof to be redeemed will be 
given by Trustee by publication at least twice in a 
newspaper or financial journal of general circulation 
published in the City of Fort Wayne, Indiana, the 
first of which shall be published not less than thirty 
days prior to the redemption date, and in the case of 
the redemption of Bonds at the time registered as to 
principal (except to bearer) upon mailing a copy of 
the redemption notice by registered or certified mail 
at least thirty days prior to the date fixed for 
redemption to the registered owner of each Bond to be 
redeemed at the address shown on the registration 
books; provided, however, that failure to give such 
notice by mailing or any defect therein, shall not 
affect the validity of any proceeding for the redemp¬ 
tion of Bonds. If all of the Bonds to be redeemed are 
at that time registered as to principal (except to 
bearer), notice by mailing given by registered or 
certified mail to the owner or owners thereof not less 
than thirty days prior to the date fixed for redemp¬ 
tion shall be sufficient and published notice of the 
call for redemption need not be given; provided, how¬ 
ever, that failure to give such notice by mailing, or 
any defect therein, shall not affect the validity of 
any proceeding for the redemption of any Bond with 
respect to which no such failure has occurred. All 
Bonds so called for redemption will cease to bear 
interest after the specified redemption date provided 
funds for their redemption are on deposit at the place 
of payment at that time. If, because of the temporary 
or permanent suspension of the publication or general 
circulation of any newspaper or financial journal or 
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for any other reason, it is impossible or impractical 
to publish such notice of call for redemption in the 
manner herein provided, then such publication in lieu 
thereof as shall be determined by Trustee shall con¬ 
stitute a sufficient publication of notice. 

^he Series 1981 Ponds are issued pursuant to and 
in full compliance with the constitution and laws of 
the State of Indiana, particularly the Indiana Code, 
Title 18, Article 6, Chapter 4.5 and pursuant to an 
ordinance adopted by Issuer which ordinance authorizes 
the execution and delivery of the Agreement and the 
Indenture. This Series 1981 Bond and the issue of 
which it forms a part are limited obligations of 
Issuer and are payable solely out of the revenues and 
other amounts derived from the Series 1981 Note and 
the Agreement. Neither the State of Indiana, nor 
Issuer, nor any political subdivision shall be obli¬ 
gated to pay the principal of the Series 1981 Bonds or 
the interest thereon or other costs incident thereto 
except from the revenues and money pledged therefor. 
Neither the faith and credit nor the taxing power of 
the State of Indiana or any political subdivision 
thereof is pledged to the payment of the principal of 
the Series 1981 Bonds and the interest thereon or 
other costs incident thereto. Payments sufficient for 
the prompt payment when due of the principal of, pre¬ 
mium, if any, and interest on the Series 1981 Bonds 
are to be paid to Trustee for the account of Issuer 
and deposited in a special account created by Issuer 
and designated "City of Fort Wayne, Indiana, Economic 
Development Revenue Bond Fund (Pines of America, Inc. 
Project)", and have been duly pledged and assigned for 
that purpose, and in addition the rights of Issuer 
under the Agreement and the Series 1981 Note have been 
assigned to Trustee to secure payment of such princi¬ 
pal, premium, if any, and interest under the Indenture. 

The holder of this Series 1981 Bond shall have no 
right to enforce the provisions of the Indenture or to 
institute action to enforce the covenants therein, or 
to take any action with respect to any event of 
default under the Indenture, or to institute, appear 
in or defend any suit or other proceedings with 
respect thereto, except as provided in the Indenture. 

In certain events, on the conditions, in the manner 
and with the effect set forth in the Indenture, the 
principal of all of the Series 1981 Ponds issued under 
the Indenture and then outstanding may become or may 
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be declared due and payable before the stated maturity 
thereof, together with interest accrued thereon. The 
Indenture prescribes the manner in which it may be 
discharged, including a provision that the Series 1981 
Ponds shall be deemed to be paid if Governmental Obli¬ 
gations, as defined therein, maturing as to principal 
and interest in such amounts and at such times as will 
provide sufficient funds to pay the principal of, pre¬ 
mium, if any, and interest on the Series 1981 Bonds 
and all fees and expenses of Trustee and any paying 
agent, and all other liabilities of Company under the 
Agreement, shall have been deposited with Trustee, 
after which the Series 1981 Bonds shall no longer be 
secured by or entitled to the benefits of the Inden¬ 
ture, except for the purposes of registration and 
exchange of Series 1981 Ponds and of any such payment 
from such Governmental Obligations. 

The Indenture permits, with certain exceptions as 
therein provided, the amendment thereof and the modi¬ 
fication of the rights and obligations of Company and 
Issuer and the rights of holders of the Bonds of all 
series at any time by Issuer with the consent of Com¬ 
pany and the holders of two-thirds in aggregate prin¬ 
cipal amount of the Bonds of all series at the time 
outstanding, as defined in the Indenture. Any such 
consent or waiver by the holder of this Series 1981 
Bond shall be conclusive and binding upon such holder 
and upon all future holders of this Series 1981 Bond 
and of any Series 1981 Bond issued upon the transfer 
or exchange of this Series 1981 Bond whether or not 
notation of such consent or waiver is made upon this 
Series 1981 Pond. The Indenture also contains pro¬ 
visions permitting Trustee to waive certain past 
defaults under the Indenture and their consequences. 

It is hereby certified, recited and declared that 
all acts, conditions and things required to exist, 
happen and be performed precedent to and in the execu¬ 
tion and delivery of the Indenture and the issuance of 
this Series 1981 Bond do exist, have happened and have 
been performed in due time, form and manner as 
required by law; that the issuance of this Series 1981 
Bond and the issue of which it forms a part, together 
with all other obligations of Issuer, do not exceed or 
violate any constitutional or statutory limitation; 
and that the revenues pledged to the payment of the 
principal of, premium, if any, and interest on this 
Series 1981 Bond and the issue of which it forms a 


part, as the same become due, will be sufficient in 
amount for that purpose. 

This Series 1981 Bond shall not be valid or 
become obligatory for any purpose or be entitled to 
any security or benefit under the Indenture until the 
certificate of authentication hereon shall have been 
signed by Trustee. 

IN WITNESS WHEREOF, the City of Fort Wayne, 
Indiana, has caused this Series 1981 Bond to be exe¬ 
cuted in its name by the manual or facsimile signature 
of the Mayor and its corporate seal to be hereunto 
impressed or imprinted hereon and attested by the 
manual or facsimile signature of its Clerk, all as of 
June 1, 1981. 

CITY OF FORT WAYNE, INDIANA 


Attest: 


By _ 

Mayor 


Clerk 

(SEAL) 


(Form of Trustee's Certificate of Authentication) 

This Series 1981 Bond is one of the Series 1981 
Bonds of the issue described in the within-mentioned 
Mortgage and Indenture of Trust. 

LINCOLN NATIONAL BANK AND 
TRUST COMPANY OF FORT 
WAYNE, as Trustee 


By _ 

Authorized Officer 
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Assignment 


For Value Received _ 

hereby sell (s), assign (s) and transfer (s) unto 


(Please print or typewrite (Social security number 

name and address including of transferee) 

postal zip code of transferee) 


the within Bond, together with accrued interest 
thereon and all right, title and interest thereto, and 

hereby irrevocably authorize (s) and appoint(s) _ 

_ attorney to transfer said Bond on the 

books of the within named Issuer with full power of 
substitution in the premises. 


Dated 


In the presence of 


L.S. 


and; 


WHEREAS, all things necessary to make the Series 1981 
Bonds, when authenticated by Trustee and issued as in this 
Indenture provided, the valid, binding and legal obligations of 
Issuer according to the import thereof, and to constitute this 
Indenture a valid lien on the properties mortgaged and a valid 
assignment and pledge of the amounts to be paid for the princi¬ 
pal of, premium, if any, and interest on the Series 1981 Bonds 
and a valid assignment and pledge of the rights of Issuer under 
the Agreement (as hereinafter defined) and the Series 1981 Note 
(as hereinafter defined) have been done and performed, and the 
creation, execution and delivery of this Indenture, and the 
creation, execution and issuance of the Series 1981 Bonds, 
subject to the terms hereof, have in all respects been duly 
authorized; 

NOW, THEREFORE, THIS MORTGAGE AND INDENTURE OF T’RUST 
WITNESSETH 
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GRANTING CLAUSES 


The Issuer and Company in consideration of the premises and 
in consideration of the Loan (as hereinafter defined) under the 
Agreement (as hereinafter defined) and the acceptance by 
Trustee of the trusts hereby created and of the purchase and 
acceptance of the Series 1981 Bonds by the holders and owners 
thereof, and of the sum of one dollar, lawful money of the 
United States of America, to them duly paid by Trustee at or 
before the execution and delivery of these presents, and for 
other good and valuable considerations, the receipt of which is 
hereby acknowledged, in order to secure the payment of the 
principal of, premium, if any, and interest on the Series 1981 
Bonds according to their tenor and effect and to secure the 
performance and observance by Issuer and Company of all the 
covenants expressed or implied herein and in the Series 1981 
Bonds, do hereby grant, bargain, sell, convey, mortgage, war¬ 
rant, assign and pledge, and grant a security interest in, the 
following to Lincoln National Bank and Trust Company of Fort 
Wayne, as Trustee, and its successors in trust and assigns 
forever, for the securing of the performance of the obligations 
of Issuer and Company hereinafter set forth: 

GRANTING CLAUSE FIRST 

Company grants the right, title and interest of Company in 
the real estate described in Exhibit A attached hereto and made 
a part hereof (hereinafter defined as "Project Site") , together 
with the entire interest of Company in and to all buildings, 
structures, improvements and appurtenances now standing, or at 
any time hereafter constructed or placed, upon such real estate 
(hereinafter defined as "Building"), including all right, title 
and interest of Company, if any, in and to all building mate¬ 
rial, building equipment and fixtures of every kind and nature 
whatsoever on said real estate or in any building, structure or 
improvement now or hereafter standing on said real estate, and 
the reversion or reversions, remainder or remainders, in and to 
said real estate and together with the entire interest of Com¬ 
pany in and to all and singular the tenements, hereditaments, 
easements, rights-of-way, rights, privileges and appurtenances 
to said real estate, belonging or in anywise appertaining 
thereto, and all claims or demands whatsoever of Company either 
at law or in equity, in possession or expectancy of, in and to 
said real estate, it being the intention of the parties hereto 
that, so far as may be permitted by law, all property of the 
character hereinabove described, which is now owned or is 
hereafter acquired by Company and is affixed or attached or 
annexed to said real estate, shall be and remain or become and 
constitute a portion of said real estate and the security 
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covered by and subject to the lien of this Indenture, subject, 
however, to Permitted Encumbrances (as hereinafter defined). 

GRANTING CLAUSE SECOND 

Issuer hereby grants, assigns and pledges the Agreement and 
has endorsed the Series 1981 Note (as hereinafter defined) 
including all extensions and renewals of the term thereof, if 
any, together with all right, title and interest of Issuer 
therein, including, but without limiting the generality of the 
foregoing, the present and continuing right to make claim for, 
collect, receive and receipt for any of the income, revenues, 
issues and profits and other sums of money payable or receiv¬ 
able thereunder, to bring actions and proceedings thereunder or 
for the enforcement thereof, and to do any and all things which 
Issuer is or may become entitled to do under the Agreement or 
the Note; provided, that the assignment and pledge made by this 
clause shall not impair or diminish any obligation of Issuer 
under the Agreement. 


GRANTING CLAUSE THIRD 

All moneys and securities from time to time held by Trustee 
under the terms of this Indenture (except moneys or Govern¬ 
mental Obligations deposited with Trustee pursuant to Article 
VII hereof) and any and all other real or personal property of 
every name and nature from time to time hereafter by delivery 
or by writing of any kind conveyed, mortgaged, pledged, 
assigned, or transferred as and for additional security here¬ 
under by Issuer, Company or by anyone in their behalf, or with 
their written consent to Trustee which is hereby authorized to 
receive any and all such property at any and all times and to 
hold and apply the same subject to the terms hereof. 

TO HAVE AND TO HOLD all and singular the trust estate, 
whether now owned or hereafter acquired, unto Trustee and its 
respective successors in said trust and assigns forever. 

IN TRUST NEVERTHELESS, upon the terms and trusts herein set 
forth for the equal and proportionate benefit, security and 
protection of all present and future holders and owners of the 
Bonds (as hereinafter defined) and the bearers of all coupons 
appertaining thereto, from time to time, issued under and 
secured by this Indenture without privilege, priority or dis¬ 
tinction as to the lien or otherwise of any of the Bonds (as 
hereinafter defined) or coupons appertaining thereto over any 
of the other Bonds (as hereinafter defined) or coupons; 
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PROVIDED, HOWEVER, that if Issuer, its successors or 
assigns, shall well and truly pay, or cause to be paid, the 
principal of, premium, if any, and interest on the Bonds (as 
hereinafter defined) due or to become due thereon, at the times 
and in the manner mentioned in the Bonds (as hereinafter 
defined) and the interest coupons appertaining to the coupon 
Bonds (as hereinafter defined), respectively, according to the 
true intent and meaning thereof, and shall cause the payments 
to be made on the Bonds (as hereinafter defined) as reauired 
under Article IV hereof, or shall provide, as permitted hereby, 
for the payment thereof by depositing with Trustee the entire 
amount due or to become due thereon, and shall well and truly 
keep, perform and observe all the covenants and conditions pur¬ 
suant to the terms of this Indenture to be kept, performed and 
observed by it, and shall pay or cause to be paid to Trustee 
all sums of money due or to become due to it in accordance with 
the terms and provisions hereof, then upon the final payment 
thereof this Indenture and the rights hereby granted shall 
cease, determine and be void; otherwise this Indenture to be 
and remain in full force and effect. 

THIS INDENTURE OF TRUST FURTHER WITNESSETH, and it is 
expressly declared that, all Bonds (as hereinafter defined) 
issued and secured hereunder are to be issued, authenticated 
and delivered and all said property, rights and interests, 
including, without limitation, the amounts hereby assigned and 
pledged are to be dealt with and disposed of under, upon and 
subject to the terms, conditions, stipulations, covenants, 
agreements, trusts, uses and purposes as hereinafter expressed, 
and Issuer and Company have agreed and covenanted, and do 
hereby agree and covenant with trustee and with the respective 
holders and owners of the Bonds (as hereinafter defined) or 
coupons as follows (subject, however, to the provisions of 
Section 2.03 hereof): 
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ARTICLE I 


DEFINITIONS 

All words and phrases defined in Article I of the Agreement 
shall have the same meaning in this Indenture. In addition, 
the following words and phrases shall have the following mean¬ 
ings: 


"Agreement" means the Loan Agreement dated as of June 1, 
1981, between Issuer and Company and any amendments and supple¬ 
ments thereto. 

"Bondholder" or "holder" or "owner of the Bonds" means the 
bearer of any coupon Bond not registered as to principal or 
registered to bearer and the registered owner of any coupon 
Bond registered as to principal (except to bearer), if any 
coupon Bonds are provided for herein, and the registered owner 
of any registered Bond without coupons. The word "holder" when 
used with reference to a coupon shall mean the bearer of such 
coupon. 

"Coupon" means any of the coupons issued hereunder evidenc¬ 
ing the semiannual installments of interest on the applicable 
coupon Bond or Bonds. 

"Default" and "event of default" mean any occurrence or 
event specified in and defined by Section 8.01 hereof. 

"Governmental Obligations" means any of the following which 
are non-callable and which at the time of investment are legal 
investments under the laws of Indiana for the moneys proposed 
to be invested therein: 

(i) direct general obligations of, or obligations the 
payment of the principal and interest of which are uncondi¬ 
tionally guaranteed by, the United States of America; 

(ii) bonds, debentures, or notes issued by any of the 
following Federal agencies: Bank for Cooperatives, Federal 
Home Loan Banks, Federal Home Loan Mortgage Corporation, 
Federal Intermediate Credit Banks, Federal Land Banks, or 
Federal National Mortgage Association (including Participa¬ 
tion Certificates); or 

(iii) Public Housing Bonds, Temporary Notes, or Pre¬ 
liminary Loan Notes, fully secured by contracts with the 
United States. 
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"Outstanding" or "Bonds outstanding" means all Bonds which 
have been authenticated and delivered by Trustee under this 
Indenture, except: 

(a) Bonds cancelled after purchase in the open market 
or because of payment at or redemption prior to maturity; 

(b) Bonds for the payment or redemption of which cash 
funds or securities shall have been theretofore deposited 
with Trustee (whether upon or prior to the maturity or 
redemption date of any such Bonds) ; provided that, if such 
Bonds are to be redeemed prior to the maturity thereof, 
notice of such redemption shall have been given or arrange¬ 
ments satisfactory to Trustee shall have been made therefor, 
or waiver of such notice satisfactory in form to Trustee 
shall have been filed with Trustee; and 

(c) Bonds in lieu of which others have been authenti¬ 
cated under Section 2.07 hereof. 

"Registered Owner" means the person or persons in whose 
name or names a Bond shall be registered on books of Trustee 
kept for that purpose in accordance with the terms of this 
Indenture. 

"Trust estate" means the property, rights, moneys, secu¬ 
rities and other amounts conveyed to Trustee pursuant to the 
Granting Clauses hereof. 

"Trustee" means Lincoln National Bank and Trust Company of 
Fort Wayne, and its successors and any corporation resulting 
from or surviving any consolidation or merger to which it or 
its successors may be a party and any successor trustee at the 
time serving as successor trustee hereunder. 


(End of Article I) 
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ARTICLE II 


THE BONDS 

Section 2.01. Authorized Amount of Series 1981 Ponds . No 
Bonds may be issued under the provisions of the Indenture 
except in accordance with this Article. The total principal 
amount of Series 1981 Bonds that may be issued is hereby 
expressly limited to $890,000, except as provided in Section 
2.07 and 2.12 hereof. 

Section 2.02. Issuance of Ponds; Denomination; Numbers . 

Any Bonds issued pursuant to the Indenture may be issued as 
registered Bonds without coupons. 

Registered Series 1981 Bonds without coupons issued on or 
subsequent to the first interest payment date thereon shall be 
dated as of the date one (1) month preceding the interest pay¬ 
ment date next following the date of authentication and deliv¬ 
ery thereof, unless such date of authentication and delivery 
shall be an interest payment date, in which case they shall be 
dated as of such date of authentication and delivery; provided, 
however, that if, as shown by the records of the Trustee, 
interest on the Series 1981 Bonds shall be in default, regis¬ 
tered Bonds without coupons issued in exchange for Series 1981 
Bonds surrendered for transfer or exchange shall be dated as of 
the date to which interest has been paid in full on the Series 
1981 Bonds surrendered. 

Registered Bonds without coupons shall be issued in the 
denomination of $5,000 or a multiple thereof and shall be 
numbered from R-l consecutively upwards. 

The principal of, interest and premium, if any, on the 
Bonds shall be payable at the principal office of the Trustee, 
except that the principal and interest shall be payable by 
check or draft drawn upon the Trustee mailed to the address of 
the holder thereof as it appears in the Bond Register, as 
herein defined. 

Section 2.03. Execution; Limited Obligations . The Bonds 
shall be executed on behalf of Issuer with the manual or 
facsimile signature of the Mayor, and shall have affixed, 
impressed, imprinted or otherwise reproduced thereon the corpo¬ 
rate seal of Issuer or a facsimile thereof and attested by the 
manual or facsimile signature of its Clerk. The coupons 
attached to the coupon Bonds, if any are provided for herein, 
shall bear the facsimile signatures of said Mayor and Clerk. 

All authorized facsimile signatures shall have the same force 
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and effect as if manually signed. The Bonds, together with 
interest thereon, are not general obligations of Issuer but are 
limited obligations payable solely from the revenues and other 
amounts derived from the Note or Notes and Agreement (except to 
the extent paid out of moneys attributable to the proceeds 
derived from the sale of the Bonds or to income from the tem¬ 
porary investment thereof and, under certain circumstances, to 
proceeds from insurance and condemnation awards) and shall be a 
valid claim of the respective holders thereof only against the 
Pond Fund and other moneys held by Trustee and the revenues and 
other amounts derived from the Note or Notes and Agreement, 

(but in addition shall be secured by a mortgage lien on the 
Project) which revenues and other amounts are hereby pledged, 
assigned and otherwise secured for the equal and ratable pay¬ 
ment of the Bonds and shall be used for no other purpose than 
to pay the principal of, premium, if any, and interest on the 
Ponds, except as may be otherwise expressly authorized in this 
Indenture. Neither the State of Indiana, Issuer or any other 
political subdivision of such State shall be obligated to pay 
the principal of such Bonds or the interest thereon or other 
costs incident thereto except from the revenues and money 
pledged therefor. Neither the faith and credit nor the taxing 
power of the State of Indiana, Issuer or any political subdivi¬ 
sion is pledged to the payment of the principal of such Bonds 
or the interest thereon or other costs incident thereto. In 
case any official of Issuer whose signature or facsimile of 
whose signature shall appear on the Bonds or coupons shall 
cease to be such official before the delivery of such Bonds, 
such signature or such facsimile shall nevertheless be valid 
and sufficient for all purposes, the same as if he had remained 
in office until delivery. 

Section 2.04. Authentication . No Bond and no coupon 
appertaining to any coupon Pond, if any are permitted here¬ 
under, shall be valid or obligatory for any purpose or entitled 
to any security or benefit under this Indenture unless and 
until a certificate of authentication on such Bond substan¬ 
tially in the form hereinabove shall have been duly executed by 
Trustee, and such executed certificate of Trustee upon any such 
Pond shall be conclusive evidence that such Bond has been 
authenticated and delivered under this Indenture. Trustee's 
certificate of authentication on any Bond shall be deemed to 
have been executed by it if signed by an authorized officer of 
Trustee, but it shall not be necessary that the same officer 
sign the certificate of authentication on all of the Bonds 
issued hereunder. Pefore authenticating or delivering any cou¬ 
pon Ponds, Trustee shall detach and cancel all matured coupons, 
if any, appertaining thereto, and such cancelled coupons shall 
be cremated or otherwise destroyed by Trustee in accordance 
with Section 2.10. 
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Section 2.05. Forms of Series 1981 Bonds . The Series 1981 
Bonds in coupon form issued under this Indenture, if any are 
permitted hereunder, and the coupons appertaining to such cou¬ 
pon Bonds and the Series 1981 Bonds in registered form shall be 
substantially in the form hereinabove set forth with such varia¬ 
tions, omissions and insertions as are permitted or required by 
this Indenture. 

Section 2.06. Issuance and Delivery of Series 1981 Bonds . 
The Series 1981 Bonds shall be designated "City of Fort Wayne 
Economic Development First Mortgage Revenue Bonds, Series 1981 
(Pines of America, Inc. Project)", shall, except as otherwise 
provided in Section 2.02, be dated June 1, 1981, and shall bear 
interest at eleven and one-half percent (11 1/2%) per annum 
from such date payable semiannually on June 1 and December 1 of 
each year with the first interest payment date to be made on 
December 1, 1981, and shall be payable in principal install¬ 
ments on June 1 in each of the years set forth below and in the 
principal amount set opposite each year: 


Year 

Amount 

Year 

Amount 

1982 

$45,000 

1992 

$45,000 

1983 

45,000 

1993 

45,000 

1984 

45,000 

1994 

45,000 

198 5 

45,000 

1995 

45,000 

1986 

45,000 

1996 

45,000 

1987 

45,000 

1997 

45,000 

1988 

45,000 

1998 

45,000 

1989 

45,000 

1999 

45,000 

1990 

45,000 

2000 

40,000 

1991 

45,000 

2001 

40,000 


provided that interest shall be due on any overdue and unpaid 
amounts at the prime rate of interest established by Lincoln 
National Bank and Trust Company of Fort Wayne, Fort Wayne, 
Indiana, for its best commercial customers, as such rate 
changes from day to day, but in no event less than eleven and 
one-half percent (11 1/2%) per annum. 

The Series 1981 Bonds may be issued in the form of regis¬ 
tered Bonds without coupons. 

Upon the execution and delivery of this Indenture, Issuer 
shall execute and deliver to Trustee and Trustee shall authen¬ 
ticate the Series 1981 Bonds and deliver them to the purchasers 
as directed by Issuer as hereinafter in this Section provided. 

Prior to the delivery by Trustee of any of the Series 1981 
Bonds there shall be filed with Trustee: 
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1. A copy, duly certified by the Clerk of Issuer, of 
the ordinance adopted by Issuer, authorizing the issuance 
of the Series 1981 Bonds and the execution and delivery of 
this Indenture and the Agreement. 

2. A copy, duly certified by the Secretary of Com¬ 
pany, of the resolutions adopted by Company, authorizing 
the execution and delivery of this Indenture, the Agreement 
and the Series 1981 Note or Notes. 

3. Original executed counterparts of the Agreement, 
this Indenture and the originally executed Series 1981 Note 
or Notes. 

4. Title insurance or a binder for such title insur¬ 
ance in the form of an ALTA owner-mortgagee title policy in 
the. face amount of $890,000 issued by a company duly autho¬ 
rized to issue same or Copy of same. 

5. The written opinion of counsel for Company ex¬ 
pressing the conclusion that, in reliance upon said title 
insurance policy and a certificate of an officer of Company 
with respect to the proposed location of the Building and 
the operations to be conducted on the Project Site, Company 
has good and marketable title to the Building and Project 
Site (subject to Permitted Encumbrances). 

6. A request and authorization to Trustee on behalf 
of Issuer and signed by the Clerk of Issuer to authenticate 
and deliver the Series 1981 Bonds to the purchasers therein 
identified upon payment to Trustee, but for the account of 
Issuer, of a sum specified in such reguest and authoriza¬ 
tion plus accrued interest thereon to the date of delivery. 
The proceeds of such payment shall be paid over to Trustee 
and deposited in the Bond Fund and the Construction Fund 
pursuant to Article V hereof. 

7. The written opinion of the Issuer's Attorney 
expressing the conclusion that the execution, filing and 
recordation of this Indenture has been duly accomplished. 

Section 2.07. Mutilated, Lost, Stolen or Destroyed Bonds . 
In the event any Bond is mutilated, lost, stolen or destroyed. 
Issuer may execute and Trustee may authenticate a new Bond of 
like series, date, maturity and denomination as that mutilated, 
lost, stolen or destroyed (which new Bond shall have attached 
thereto coupons corresponding in all respects to those, if any, 
on the Bonds mutilated, lost, stolen or destroyed) ; provided 
that, in the case of any mutilated Bond, such mutilated Bond 
together with all coupons appertaining thereto, if any, shall 
first be surrendered to Issuer, and in the case of any lost, 
stolen or destroyed Bond, there shall be first furnished to 
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Issuer and Trustee evidence of such loss, theft or destruction 
satisfactory to Issuer and Trustee, together with any indemnity 
satisfactory to them. In the event any such Bond shall have 
matured, instead of issuing a duplicate Bond, Issuer may pay 
the same without surrender thereof. Issuer and Trustee may 
charge the holder or owner of such Bond with their reasonable 
fees and expenses in this connection. 

Section 2.08. Registration of Bonds; Persons Treated as 
Owners . So long as any of the Bonds shall remain outstanding, 
the Trustee shall keep a register for the registration and 
transfer of Bonds (herein referred to as the "Bond Register"). 

All coupon Bonds, if any, shall be transferable by deliv¬ 
ery, unless registered as to principal other than to bearer. 

Any coupon Bond may be registered as to principal in the Bond 
Register, upon presentation thereof at the principal office of 
the Trustee, and the payment of a charge as required under Sec¬ 
tion 2.09 hereof, and such registration shall be noted on such 
Bond. After such registration, no transfer thereof shall be 
valid unless made on the Bond Register at the written request 
of the registered owner or his attorney duly authorized in 
writing, and similarly noted on such Bond; but such Bond may be 
discharged from registration by being in like manner transferred 
to bearer, after which it shall again become transferable by 
delivery. Thereafter such Bond may again, from time to time, 
be registered or discharged from registration in the same man¬ 
ner. Registration of any coupon Bond as to principal, however, 
shall not affect the transferability by delivery of the coupons 
appertaining to such Bond, but such coupons shall continue to 
pass by delivery and shall remain payable to bearer. 

Each registered Bond without coupons shall be transferable 
only on the Bond Register at the principal office of the Trus¬ 
tee, at the written request of the registered owner thereof or 
his attorney duly authorized in writing, upon surrender there¬ 
of, together with a written instrument of transfer satisfactory 
to the Trustee duly executed by the registered owner or his 
duly authorized attorney. 

The Issuer, the Trustee and any agent of the Issuer may 
treat the bearer of any coupon Bond not registered as to prin¬ 
cipal and bearer of any coupon, whether or not the Bond to 
which it appertains is registered as to principal, as the abso¬ 
lute owner of such Bond or coupon for the purpose of receiving 
payment thereof or on account thereof and for all other pur¬ 
poses, whether or not such Bond or coupon be overdue, and 
neither the Issuer, the Trustee nor any agent of the Issuer 
shall be affected by notice to the contrary. The Issuer, the 
Trustee and any agent of the Issuer may treat the person in 
whose name any registered Bond, whether with or without cou¬ 
pons, is registered as the owner of such Bond for the purpose 
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of receiving payment of principal of, and if such Bond be a 
registered Bond without coupons, interest on such Bond and for 
all other purposes whatsoever (except the payment of coupons 
appertaining to any coupon Bond registered as to principal) 
whether or not such Bond is overdue, and neither the Issuer , 
the Trustee nor any agent of the Issuer shall be affected by 
notice to the contrary. 

Section 2.09. Exchange; Transfer . Coupon Ponds, if any, 
upon surrender thereof at the principal office of the Trustee 
with all unmatured coupons attached, may, at the option of the 
holder thereof, be exchanged for an equal aggregate principal 
amount of registered Bonds without coupons of the same series, 
maturity and interest rate of any of the authorized denomina¬ 
tions . 

Registered Bonds without coupons, upon surrender thereof at 
the principal office of the Trustee with a written instrument 
of transfer satisfactory to the Trustee, duly executed by the 
registered owner or his duly authorized attorney, may at the 
option of the holder thereof, be exchanged for an equal aggre¬ 
gate principal amount of coupon Bonds of the same series, matu¬ 
rity and interest rate with appropriate coupons attached, or of 
registered Bonds without coupons of the same series, maturity 
and interest rate of any other authorized denominations. 

In all cases in which the privilege of exchanging Bonds or 
transferring registered Bonds without coupons is exercised, the 
Issuer shall execute and the Trustee shall deliver Bonds in 
accordance with the provisions of the Indenture. For every 
exchange or transfer of Bonds the Issuer or the Trustee may 
make a charge sufficient to reimburse it for any tax, fee or 
other governmental charge recruired to be paid with respect to 
such exchange or transfer, which sum or sums shall be paid by 
the person requesting such exchange or transfer as a condition 
precedent to the exercise of the privilege of making such 
exchange or transfer. Notwithstanding any other provision of 
this Indenture, the cost of preparing each new coupon Bond or 
registered Bond without coupons upon each exchange or transfer, 
and any other expenses of the Issuer or the Trustee incurred in 
connection therewith (except any applicable tax, fee or other 
governmental charge) shall be paid by the Company pursuant to 
the Agreement. The Trustee shall not be obliged to make any 
such exchange or transfer of Bonds during the 15 days next 
preceding an interest payment date on the Bonds. The Trustee 
shall not be obliged to make any. transfer or exchange of any 
Bonds called for redemption within 60 days of the redemption 
date. 
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Section 2.10. Destruction of Bonds . Whenever any out¬ 
standing Bond or any coupon appertaining thereto, if any, shall 
be delivered to Trustee for cancellation pursuant to this 
Indenture, upon payment of the principal amount or interest 
represented thereby, or for replacement pursuant to Section 
2.07 or if a matured coupon, if any, shall be detached prior to 
authentication of the Bonds pursuant to Section 2.04, such Bond 
and coupon shall be promptly cancelled and cremated or other¬ 
wise destroyed by Trustee and counterparts of a certificate of 
destruction evidencing such cremation or other destruction 
shall be furnished by Trustee to Issuer and Company. 

Section 2.11. Priority Over Other Liens . This Indenture 
is given in order to secure funds to pay for new construction 
and by reason thereof it is intended that this Indenture shall 
be superior to any laborers', mechanics', or materialmens' 
liens which may be placed on the Project. 

Section 2.12. Additional Bonds . So long as the Agreement 
and the Note or Notes are in effect, and with the written con¬ 
sent of the holders of the Bonds one or more series of Addi¬ 
tional Ponds may be issued, authenticated and delivered in an 
aggregate principal amount approved by attorneys of recognized 
standing on the subject of municipal bonds for the purpose of 
providing funds for completing the Project or making additions 
to the Project. Such Additional Bonds shall be payable solely 
from the revenues and other amounts derived from the Agreement 
and an Additional Note or Notes issued by Company to pay the 
principal of, premium, if any, and interest on such Additional 
Bonds (except to the extent paid out of moneys attributable to 
the proceeds derived from the sale of Additional Bonds or to 
income from the temporary investment thereof and, under certain 
circumstances, to proceeds from insurance and condemnation 
awards). The Additional Bonds of each such series shall be 
authenticated by Trustee and, upon payment to Trustee of the 
proceeds of said sale of Additional Bonds, they shall be 
delivered by Trustee to or upon the order of the purchasers 
thereof, but only upon the filing with Trustee of: 

(1) A copy duly certified by the Clerk of Issuer of 
the ordinance adopted by Issuer authorizing the issuance of 
the Additional Bonds and the execution and delivery of the 
supplemental indenture and the amendment to the Agreement. 

(2) Original executed counterparts of the supple¬ 
mental indenture, an Additional Note or Notes and an 
amendment of the Agreement. 

(3) The Additional Note or Notes executed by Company. 
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(4) A written opinion by an attorney or firm of 
attorneys of recognized standing on the subject of munici¬ 
pal bonds, to the effect that the issuance of the Additional 
Ponds and the execution thereof have been duly authorized, 
all conditions precedent to the delivery thereof have been 
fulfilled, and that the exemption from federal income tax 

of the interest on the Series 1981 Bonds and any Additional 
Bonds theretofore issued will not be affected by the issu¬ 
ance of the Additional Bonds being issued. 

(5) A written order to Trustee by Issuer to authenti¬ 
cate and deliver the Additional Bonds to the purchaser or 
purchasers therein identified upon payment to Trustee of a 
specified sum plus accrued interest. 

(6) The written opinion of the City Attorney ex¬ 
pressing the conclusion that the execution, filing and 
recordation of the supplemental indenture has been duly 
accomplished. 

(7) £ title insurance policy or a binder for such 
title insurance or an endorsement to the original title 
insurance policy in the form of an ALTA mortgagee's title 
policy in an amount at least ecrual to the value of the real 
estate and building improvements, if any, to be acquired or 
constructed and paid for out of the proceeds of the Addi¬ 
tional Ponds. 

Each series of Additional Bonds issued pursuant to this 
Section shall rank pari passu and be equally and ratably 
secured under the Indenture with the Series 1981 Ponds and all 
other series of Additional Bonds, if any, theretofore issued 
pursuant to this Section, without preference, priority or 
distinction of any Bonds or coupons over any other thereof. 

Notwithstanding anything herein to the contrary no Addi¬ 
tional Bonds shall be issued unless the Agreement and Note or 
Notes are in effect and there is no default at the time of 
issuance under the Agreement, the Note or Notes or under this 
Indenture. 

Section 2.13. Applicability of Bond Terms . The provisions 
of this Indenture directly relevant to coupons and coupon Bonds 
or to fully registered Bonds without coupons shall have force 
and effect only to the extent that the series of Bonds autho¬ 
rized under Section 2.02 hereof or under any supplemental 
indentures hereto are issuable as coupon Bonds or fully regis¬ 
tered Ronds without coupons, or both. 


(End of Article II) 
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ARTICLE III 


REDEMPTION OF BONDS BEFORE MATURITY 

Section 3.01. Redemption Dates and Prices . The Series 
1981 Bonds are non-callable for redemption prior to June 1, 

1990, except as hereinafter provided. If called for redemption 
on or after June 1, 1990, the Series 1981 Bonds shall be sub¬ 
ject to redemption by Issuer on any interest payment date in 
whole or in part (in inverse order of maturities and by lot 
within maturities in such manner as Trustee may determine) at 
the redemption prices (expressed as percentages of principal 
amount) set forth in the following table plus accrued interest 
to the redemption date: 

Redemption Dates Redemption Price 


June 

1 , 

1991 

and 

December 

1 , 

1991 

105% 

June 

1 , 

1992 

and 

December 

1 , 

1992 

104 

1/2 

June 

1 , 

199 3 

and 

December 

1 , 

1993 

10 4 


June 

1 , 

1994 

and 

December 

1 , 

1994 

103 

1/2 

June 

1 , 

1995 

and 

December 

1 , 

1995 

10 3 


June 

1 , 

1996 

and 

December 

1 , 

1996 

102 

1/2 

June 

1 , 

199 7 

and 

December 

1 , 

1997 

10 2 


June 

1 , 

1998 

and 

December 

1 , 

1998 

101 

1/2 

June 

1 , 

1999 

and 

December 

1 , 

1999 

101 


June 

1 , 

2000 

and 

December 

1 , 

2000 

100 

1/2 


The Company shall have the option to cause the Bonds to be 
redeemed upon the occurrence of any of the events set forth in 
Section 9.2(a), (b) and (c) of the Agreement, and if any such 

option is exercised all the Bonds shall be subject to redemp¬ 
tion by Issuer on any interest payment date, in whole at 100% 
of the principal amount thereof plus accrued interest to the 
redemption date. 

In the event the Company shall be obligated to prepay the 
Loan as provided in Section 9.2(d) of the Agreement, all the 
Series 1981 Bonds shall be subject to redemption by Issuer at 
108% of the principal amount thereof, plus an additional 1% of 
the principal amount thereof for each successive six-month 
period following the date 180 days after the event authorizing 
the redemption up to a maximum of 110% of the principal amount 
thereof, plus accrued interest to the redemption date. The 
Company shall be obligated in any event to prepay the Loan 
within one hundred eighty (180) days after such determination 
provided for in Section 9.2(d) has been made. 
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If funds are deposited in the Bond Fund for redemption of 
Bonds pursuant to Sections 2.2 (k), 3.6, 4.10, 4.11, or 5.2 of 
the Agreement, the Bonds shall be subject to redemption by 
Issuer on any interest payment date, in whole or in part (in 
inverse order of maturities and by lot within maturities in 
such manner as Trustee may determine), at 100% of the principal 
amount thereof plus accrued interest to the redemption date. 

Section 3.02. Notice of Redemption . Notice of the call 
for any redemption identifying the Bonds to be redeemed, shall 
be given by Trustee by publication at least twice in a news¬ 
paper or financial journal of general circulation published in 
the City of Fort Wayne, the first of which shall be published 
not less than thirty days prior to the redemption date, and in 
the case of the redemption of Bonds registered as to principal 
(except to bearer), upon mailing a copy of the redemption 
notice at least thirty days prior to the date fixed for redemp¬ 
tion to the Registered Owner of each Bond to be redeemed at the 
address shown on the registration books; provided, however, 
that failure to give such notice by mailing, or any defect 
therein, shall not affect the validity of any proceedings for 
the redemption of Bonds. If all of the Bonds to be redeemed 
are at that time registered as to principal (except to bearer), 
such notice shall be by mailing only in the manner specified by 
the preceding sentence, which notice shall be sufficient and 
published notice of the call for redemption need not be given; 
provided, however, that failure to give such notice by mailing, 
or any defect therein, shall not affect the validity of the 
proceedings for the redemption of any Bond with respect to 
which no such failure has occurred. 

Any notice mailed as provided in this Section shall be 
conclusively presumed to have been duly given, whether or not 
the Registered Owner receives the notice. 

If, because of the temporary or permanent suspension of the 
publication or general circulation of any newspaper or finan¬ 
cial journal or for any other reason, it is impossible or 
impractical to publish such notice of call for redemption in 
the manner herein provided, then such publication in lieu 
thereof as shall be determined by Trustee shall constitute a 
sufficient publication of notice. 

Section 3.03. Redemption Payments . Prior to the date 
fixed for redemption, funds shall be deposited with Trustee to 
pay, and Trustee is hereby authorized and directed to apply 
such funds to the payment of the Bonds or portions thereof 
called, together with accrued interest thereon to the redemp¬ 
tion date and any required premium. Upon the giving of notice 
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and the deposit of funds for redemption, interest on the Bonds 
or portions thereof thus called shall no longer accrue after 
the date fixed for redemption. No payment shall be made by 
Trustee upon any Bond or portion thereof called for redemption 
until such Bond and all coupons appertaining thereto, if any, 
(representing interest which would except for such redemption 
have accrued from and after the redemption date) shall have 
been delivered for payment or cancellation or Trustee shall 
have received the items required by Section 2.07 hereof with 
respect to any mutilated, lost, stolen or destroyed Bond or 
coupon appertaining to the coupon Bonds, if any. 

Section 3.04. Cancellation . All Bonds which have been 
redeemed shall not be reissued but shall be cancelled and 
cremated or otherwise destroyed by Trustee in accordance with 
Section 7.10 hereof. 

Section 3.05. Partial Redemption of Bonds . If less than 
all of the Bonds at the time outstanding are to be called for 
redemption, the particular Bonds or portions thereof to be 
redeemed shall be selected by lot (meaning also random selec¬ 
tion by computer) by the Trustee in such manner as the Trustee, 
in its discretion, may determine. The Trustee shall call for 
redemption in accordance with the foregoing provisions as many 
Bonds or portions thereof as will, as nearly as practicable, 
exhaust the moneys available therefor. Particular Bonds or 
portions thereof shall be redeemed only in the principal amount 
of $5,000 each. 

If less than the entire principal amount of any registered 
Pond without coupons then outstanding is called for redemption, 
then upon notice of redemption given as provided in Section 
3.02 hereof, the owner of such registered Bond without coupons 
shall forthwith surrender such Bond to the Trustee in exchange 
for (a) payment of the redemption price of, plus accrued inter¬ 
est on the principal amount called for redemption and (b) a new 
Bond or Bonds of like series in an aggregate principal amount 
equal to the unredeemed balance of the principal amount of such 
registered Bond without coupons, which shall be issued without 
charge therefor. 

Section 3.06. Unpaid Coupons . All unpaid interest coupons 
which appertain to coupon Bonds, if any, called for redemption 
and which shall have become payable on or prior to the date 
fixed for redemption shall continue to be payable to the 
bearers upon the presentation and surrender of such coupons. 

All coupons, if any, for interest maturing subsequent to such 
date shall be void. 


(End of Article III) 
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ARTICLE IV 


GENERAL COVENANTS 

Section 4.01. Payment of Principal, Premium, if any, and 
Interest . Issuer covenants that it will promptly pay, solely 
out of the revenues and other amounts derived from the Agree¬ 
ment and Note or Notes and hereby specifically pledged to the 
payment thereof, the principal of, premium, if any, and inter¬ 
est on every Bond issued under this Indenture at the place, on 
the dates and in the manner provided herein and in said Ponds 
and in the coupons appertaining to the coupon Bonds, if any, 
according to the true intent and meaning thereof, but nothing 
in the Bonds or coupons, if any, or in this Indenture should be 
considered as pledging any other funds or assets of Issuer. 

Section 4.02. Performance of Covenants; Issuer and Company . 
Issuer covenants that it will faithfully perform at all times 
any and all covenants, undertakings, stipulations and provi¬ 
sions contained in this Indenture, in any and every Bond exe¬ 
cuted, authenticated and delivered hereunder and in all of its 
proceedings pertaining thereto. Issuer covenants that it is 
duly authorized under the constitution and laws of the State of 
Indiana, including particularly and without limitation the Act, 
to issue the Bonds authorized hereby and to execute this Inden¬ 
ture, to grant the security interest herein provided, to assign 
the Series 1981 Note or Notes and Agreement and to pledge the 
revenues and other amounts payable under the Series 1981 Note 
or Notes and Agreement hereby pledged in the manner and to the 
extent herein set forth; that all action on its part for the 
issuance of the Series 1981 Bonds and the execution and deliv¬ 
ery of this Indenture has been duly and effectively taken, and 
that the Series 1981 Bonds in the hands of the holders and 
owners thereof and the coupons appertaining to the coupon 
Series 1981 Bonds, if any, in the hands of the bearers thereof 
are and will be valid and enforceable obligations of Issuer 
according to the terms thereof and hereof. 

Company covenants that it will faithfully perform at all 
times all covenants, undertakings, stipulations and provisions 
which it has expressly undertaken to perform in this Indenture. 
Company further covenants that it is duly authorized to grant 
the security interest that it herein provides, particularly, to 
mortgage the Project Site and Building. 

Section 4.03. Instruments of Further Assurance; Ownership . 
To the extent permitted by law. Issuer covenants that it will 
do, execute, acknowledge and deliver or cause to be done, exe¬ 
cuted, acknowledged and delivered, such indentures supplemental 
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hereto and such further acts, instruments and transfers as 
Trustee may reasonably require for the better assuring, trans¬ 
ferring, conveying, pledging, assigning and confirming unto 
Trustee all and singular the rights assigned hereby and the 
revenues and other amounts payable under the Series 1981 Note 
or Notes and Agreement pledged hereto to the payment of the 
principal of, premium, if any, and interest on the Series 1981 
Ponds. Issuer covenants and agrees that, except as herein and 
in the Agreement provided, it will not sell, convey, mortgage, 
encumber or otherwise dispose of any part of the revenues and 
receipts payable under the Note or Notes and Agreement or its 
rights under the Agreement. 

Company covenants that it lawfully owns the Project Site, 
and that it has good and marketable title and estate thereto, 
except for Permitted Encumbrances. Company further covenants 
that it will defend the title to the Project and each part 
thereof to the Trustee, for the benefit of the holders and 
owners of the Bonds and the bearers of the coupons appertaining 
thereto, if any, against the claims and demands of all persons 
whomsoever, subject to Permitted Encumbrances. 

Company covenants that it will do, execute, acknowledge and 
deliver, or cause to be done, executed, acknowledged and deliv¬ 
ered, such indentures or indentures supplemental hereto and 
such further acts, instruments and transfers as the trustee may 
reasonably require for the better assuring, transferring, con¬ 
veying, mortgaging, pledging, assigning and confirming unto the 
Trustee all and singular the property herein described and 
mortgaged hereby and the rights assigned hereby. Company 
further covenants and agrees that, except as herein and in the 
Agreement provided, it will not sell, convey, mortgage, 
encumber or otherwise dispose of any part of the Project. 

Section 4.04. List of Bondholders . Trustee will keep on 
file a list of names and addresses of all holders of Bonds who 
may request that their names and addresses be placed on said 
list by filing a written request with Issuer or with Trustee 
which reauest shall include a statement of the principal amount 
of Bonds held by such holder and the numbers of such Bonds. To 
said list Trustee shall add the names and addresses of the 
holders of all Bonds which may from time to time be registered 
as to principal or fully registered on the registration books 
of Trustee as Bond Registrar, with the numbers of such Bonds. 
Trustee shall be under no responsibility with regard to the 
accuracy of said list. At reasonable times and under reason¬ 
able regulations established by Trustee, said list may be 
inspected and copied by Company or by holders (or a designated 
representative thereof) of 15 percent or more in principal 
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amount of Bonds then outstanding, such possession or ownership 
and the authority of such designated representative to be 
evidenced to the satisfaction of Trustee. 

Section 4.05. Rights Under Agreement and Note . The Agree¬ 
ment, a duly executed counterpart of which has been filed with 
Trustee, and the Series 1981 Note or Notes, delivered to trus¬ 
tee, set forth the covenants and obligations of Issuer and 
Company, including provisions that subsequent to the issuance 
of the Series 1981 Bonds and prior to their payment in full or 
provision for payment thereof in accordance with the provisions 
hereof the Agreement and the Series 1981 Note or Notes may not 
be effectively amended, changed, modified, altered or terminated 
without the written consent of Trustee, and reference is hereby 
made to the same for a detailed statement of said covenants and 
obligations of Company thereunder, and Issuer agrees that Trus¬ 
tee in its name may enforce all rights of Issuer and all obli¬ 
gations of Company under and pursuant to the Agreement or Note 
or Notes for and on behalf of the Bondholders, whether or not 
Issuer is in default hereunder. 

Section 4.06. Non-assignment of Notes . Pursuant to the 
Agreement, Issuer has assigned the Series 1981 Note or Notes to 
the Trustee. The Trustee represents that the Series 1981 Note 
or Notes are being purchased for the purpose of investment and 
not with view to the distribution or resale thereof. Issuer 
and Trustee understand that the Series 1981 Note or Notes have 
not been registered under the Securities Act of 1933, as 
amended, and must be held by Issuer and Trustee indefinitely 
unless the Series 1981 Note or Notes are subsequently regis¬ 
tered under the Securities Act of 1933, as amended, or an 
exemption from such registration upon resale by Issuer or 
Trustee is available. Issuer and Trustee further understand 
and agree that the Company has no obligation to so register the 
Series 1981 Note or Notes or effect compliance with Regulation 
A or any other exemption under the Securities Act of 1933, as 
amended. Issuer and Trustee further understand and agree that 
since the Company is not subject to the reporting requirements 
of the Securities Exchange Act of 1934, as amended, and does 
not intend to make "publicly available" the information 
referred to under Rule 15c 2-11 under the Securities Exchange 
Act of 1934, as amended, it is unlikely that Issuer or Trustee 
will be able to make public resale of the Series 1981 Note or 
Notes. 


(End of Article IV) 
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ARTICLE V 


REVENUES AND FUNDS 

Section 5.01. Source of Payment of Bonds . The Bonds 
herein authorized and all payments by Issuer hereunder are not 
general obligations of Issuer but are limited obligations pay¬ 
able solely from revenues and receipts derived from the Note or 
Notes and Agreement and as authorized by the Act and provided 
herein. 

The payments provided in the Note or Notes and in Section 
4.1 of the Agreement are to be remitted directly to Trustee for 
the account of Issuer and deposited in the Bond Fund. Such 
payments, sufficient in amount to insure the prompt payment of 
the principal of, premium, if any, and interest on the Bonds, 
are pledged to such payment. 

Section 5.02. Creation of Bond Fund . There is hereby 
created by Issuer and ordered established with Trustee a trust 
fund to be designated "City of Fort Wayne, Indiana, Fconomic 
Development Revenue Bond Fund (Pines of America, Inc. Project)”, 
which shall be used to pay the principal of, premium, if any, 
and interest on the Bonds and for purposes as may be otherwise 
expressly authorized in this Indenture. 

Section 5.03. Payments into Bond Fund . There shall be 
deposited in the Bond Fund all accrued interest received at the 
time of the issuance and delivery of the Bonds or any Additional 
Bonds. In addition, there shall be deposited in the Bond Fund, 
as and when received, (a) any amount in the Construction Fund 
directed to be paid into a special escrow account within the 
Bond Fund under Section 3.6 of the Agreement; (b) all payments 
received pursuant to the Note or Notes; (c) all payments speci¬ 
fied in Section 4.1 of the Agreement; and (d) all other moneys 
received by Trustee under and pursuant to any of the provisions 
of the Agreement which are required or which are accompanied by 
directions that such moneys are to be paid into the Bond Fund. 
Issuer hereby covenants and agrees that so long as any of the 
Bonds issued hereunder are outstanding it will deposit, or 
cause to be paid to Trustee for deposit in the Bond Fund for 
its account, sufficient sums from revenues and receipts derived 
from the Note or Notes and Agreement, promptly to meet and pay 
the principal of, premium, if any, and interest on the Bonds as 
the same become due and payable. Nothing herein should be 
construed as requiring Issuer to deposit or cause to be paid to 
Trustee for deposit in the Bond Fund, funds from any source 
other than receipts derived from the Note or Notes and Agree¬ 
ment . 
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Any moneys deposited in the Bond Fund pursuant to Sections 
2.2(k), 3.6, 4.10, or 5.2 of the Agreement shall be held by the 
Trustee in a special account of the Bond Fund. Such moneys 
shall be invested by the Trustee until used for redemption of 
Bonds pursuant to Section 3.01 hereof in a manner and at a rate 
of return which does not cause the Bonds to become taxable. 

Section 5.04. Use of Moneys in Bond Fund . Except as pro¬ 
vided in this Section 5.04 or Section 5.11 hereof, moneys in 
the Bond Fund shall be used solely for the payment of the prin¬ 
cipal of, premium, if any, and interest on the Bonds, for the 
redemption of the Bonds prior to maturity, for the purchase of 
Bonds in the open market for purposes of cancellation, for the 
reasonable and necessary fees and expenses of the Trustee or 
any paying agent, and for any fees and expenses of Issuer and 
the Commission caused by any default of Company pursuant to 
Article VIII of the Agreement. 

Except for moneys transferred to the Reserve Fund, any 
moneys set aside at the direction of the Company for payments 
of principal or interest on any Series 1981 Bond and the amount 
of which has been applied as a credit against the Company's 
obligation to pay the Series 1981 Note or Notes pursuant to 
Section 4.1 of the Agreement, shall not be used for any other 
purpose. 

Whenever the amount in the Bond Fund and the Reserve Fund 
from any source whatsoever is sufficient to redeem all of the 
Bonds then unpaid and to pay the premium, if any, and interest 
to accrue thereon prior to such redemption. Trustee covenants 
and agrees to take and cause to be taken the necessary steps to 
redeem all of said Bonds on the earliest possible redemption 
date for which the required redemption notice may be given. 
However, any moneys in the Bond Fund may be used to redeem a 
part of the Bonds outstanding so long as Company is not in 
default with respect to any payments under the Note or Notes or 
Section 4.1 of the Agreement, but only to the extent said 
moneys are in excess of the amount required for payment of the 
Bonds theretofore called for redemption, the premium thereon, 
if any, and past due interest in all cases when such Bonds or 
coupons appertaining thereto, if any, have not been presented 
for payment. 

On June 1 of each year, commencing June 1, 1982, after 
making payment on the Bonds due on such date, the Trustee shall 
transfer any excess (i) to the Reserve Fund, if the moneys 
therein are less than the Required Reserve (as defined in 
Section 5.13 hereof), or (ii) to the Company, if the amount in 
the Reserve Fund is more than the Required Reserve. 
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Section 5.05. Custody of Bond Fund . The Bond Fund shall 
be in the custody of Trustee but in the name of Issuer, and 
Issuer hereby authorizes and directs Trustee to withdraw suf¬ 
ficient funds from the Bond Fund to pay the principal of, pre¬ 
mium, if any, and interest on the Bonds as the same become due 
and payable, and to disburse for purposes as may be otherwise 
expressly authorized in this Indenture, which authorization and 
direction Trustee hereby accepts. 

Section 5.06. Creation of Construction Fund . There is 
hereby created and established with Trustee a trust fund in the 
name of Issuer to be designated "City of Fort Wayne, Indiana, 
Economic Development Revenue Bond Construction Fund (Pines of 
America, Inc. Project)", which shall be expended in accordance 
with the provisions of the Agreement. 

Section 5.07. Payments Into Construction Fund; Disburse ¬ 
ments . The proceeds of the issuance and delivery of the Bonds 
shall be deposited in the Construction Fund, excluding accrued 
interest, which shall be deposited in the Bond Fund. 

Trustee is hereby authorized and directed to make each dis¬ 
bursement required by the provisions of the Agreement. Trustee 
shall keep and maintain adequate records pertaining to the Con¬ 
struction Fund and all disbursements therefrom, and after the 
Project has been completed and a certificate of payment of all 
costs is or has been filed as provided in Section 5.08 hereof. 
Trustee shall file an accounting thereof with Issuer and 
Company. 

Section 5.08. Completion of Project . The completion of 
the Project and payment or provisions made for payment of all 
Costs of Construction shall be evidenced by the filing with 
Trustee and Issuer of the certificate required by the provi¬ 
sions of Section 3.6 of the Agreement. As soon as practicable 
and in any event not more than sixty days from the date of the 
certificate referred to in the preceding sentence any balance 
remaining in the Construction Fund (except amounts Company 
shall have directed Trustee to retain for any Costs of Con¬ 
struction not then due and payable or subject to contest by the 
Company) shall without further authorization be deposited in 
the Pond Fund by Trustee. 

Section 5.09. Non-presentment of Ponds or Coupons, if 
any . In the event any Bond shall not be presented for payment 
when the principal thereof becomes due, either at maturity, or 
at the date fixed for redemption thereof, or otherwise, or in 
’the event any coupon, if any, shall not be presented for pay¬ 
ment at the due date thereof, if funds sufficient to pay any 
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such Bond or coupon, if any, shall have been made available to 
Trustee for the benefit of the holder or holders thereof, all 
liability of Issuer to the holder thereof for the payment of 
such Bond or coupon, if any, as the case may be, shall forth¬ 
with cease, determine and be completely discharged, and there¬ 
upon it shall be the duty of Trustee to hold such funds for 
five (5) years without liability for interest thereon, for the 
benefit of the holder of such Bond, or the holder of such 
coupon, if any, as the case may be, who shall thereafter be 
restricted exclusively to such funds, for any claim of whatever 
nature on his part under this Indenture or on, or with respect 
to, such Bond or coupon, if any. 

Any moneys so deposited with and held by the Trustee not so 
applied to the payment of Bonds and coupons, if any, within 
five (5) years after the date on which the same shall become 
due shall be repaid by Trustee to Company and thereafter Bond¬ 
holders shall be entitled to look only to Company for payment, 
and then only to the extent of the amount so repaid, and Com¬ 
pany shall not be liable for any interest thereon and shall not 
be regarded as a trustee of such money. 

Section 5.10. Moneys to be Held in Trust . All moneys 
required to be deposited with or paid to Trustee for account of 
the Bond Fund, the Reserve Fund or the Construction Fund under 
any provision of this Indenture shall be held by Trustee in 
trust, and except for moneys deposited with or paid to Trustee 
for the redemption of Bonds, notice of the redemption of which 
has been duly given, while held by Trustee, shall constitute 
part of the trust estate and be subject to the lien or security 
interest created hereby. 

Section 5.11. Repayment to Company from Bond Fund or 
Reserve Fund . Any amounts remaining in the Bond Fund or the 
Reserve Fund after payment in full of the Bonds, the fees, 
charges and expenses of Trustee and all other amounts required 
to be paid hereunder shall be paid to Company upon the expira¬ 
tion or sooner termination of the term of the Agreement. 

Section 5.12. Condemnation and Insurance Proceeds . The 
Net Proceeds of condemnation awards or insurance paid to the 
Trustee pursuant to provisions of Section 5.2 of the Agreement 
shall be deposited in a separate trust account subject to the 
lien hereof and shall constitute part of the Trust Estate and 
shall be paid out in accordance with the terms and conditions 
of Section 5.2 of the Agreement. 

Section 5.13. Reserve Fund . There is hereby created and 
established with the Trustee a trust fund in the name of the 
Issuer to be designated "City of Fort Wayne, Indiana, Economic 
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Development Revenue Bond Reserve Fund (Pines of America, Inc. 
Project), which shall be expended in accordance with the provi¬ 
sions of the Agreement and this Indenture. 

Moneys shall be deposited by the Trustee from moneys trans¬ 
ferred from the Bond Fund as provided in Section 5.04 hereof. 
Except as herein provided, moneys in the Reserve Fund shall be 
used to pay the Bonds if moneys in the Bond Fund are not suffi¬ 
cient to pay the Bonds on their due date. 

If on May 31 and November 30, of each year, commencing 
November 30, 1981 there are insufficient moneys in the Bond 
Fund to pay interest or principal due on the Bonds on the next 
succeeding payment date, the Trustee shall transfer from the 
Reserve Fund whatever moneys are necessary, to the extent 
available, to make up such deficit. The Company shall be 
entitled to a credit on the Note in the amount of such transfer 
from the Reserve Fund to the Bond Fund. 

Moneys in the Reserve Fund shall be invested as provided in 
Section 3.8 of the Agreement. Notwithstanding any provisions 
herein or in the Agreement to the contrary, the Trustee shall 
transfer immediately to the Bond Fund any moneys in the Reserve 
Fund in excess of the Required Reserve (as herein defined). 
"Required Reserve" shall mean $_. 

The Issuer, Company, and the Trustee hereby covenant and 
agree that no investment of moneys in the Reserve Fund shall be 
permitted or made to the extent such investment shall cause the 
interest on the Bonds to become taxable. 


(End of Article V) 
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ARTICLE VI 


INVESTMENT OF MONEYS 

Any moneys held as part of the Construction Fund, the 
Reserve Fund or the Bond Fund shall be invested and reinvested 
by Trustee in accordance with the provisions of Section 3.8 of 
the Agreement. Any such investments shall be held by or under 
the control of Trustee and shall be deemed at all times a part 
of the fund for which they were made. The interest accruing 
thereon and any profit realized from such investments shall be 
credited to such fund, and any loss resulting from such invest¬ 
ments shall be charged to such fund. Trustee shall sell and 
reduce to cash a sufficient amount of such investments whenever 
the cash balance in the Construction Fund is insufficient to 
pay a requisition when presented or whenever the cash balance 
in the Bond Fund is insufficient to pay the principal of, 
premium, if any, and interest on the Bonds when due. 

Issuer, in reliance on Company's covenants in Section 3.9 
of the Agreement, and Trustee covenant and certify to each 
other and to and for the benefit of the purchasers of the Bonds 
that no use will be made of the proceeds from the issue and 
sale of the Bonds which would have caused the Bonds to be 
classified as arbitrage bonds within the meaning of Section 
103(c)(2) of the Internal Revenue Code of 1954, as amended. 
Pursuant to such covenant. Issuer and Trustee each obligates 
itself throughout the term of the issue of the Bonds not to 
violate the requirements of Section 103 (c) of the Internal 
Revenue Code of 1954, as amended, and any regulations promul¬ 
gated thereunder. 

It is hereby found, determined and declared that the pro¬ 
ceeds of the sale of the Bonds shall be used as provided herein 
with due diligence towards the acquisition and construction of 
the Project. It is further hereby found, determined and 
declared that 85 percent of the spendable proceeds of said 
Bonds, including any earnings on the investment thereof, will 
be expended in connection with the construction of the Project 
and for the purposes for which the Bonds are authorized within 
the three year period beginning on the date of the delivery of 
the Bonds. 

Any moneys held in a separate trust account pursuant to the 
provisions of Section 5.2 of the Agreement shall, at the writ¬ 
ten request of an authorized representative of Company, be 
invested or reinvested by the Trustee in accordance with the 
provisions of Section 5.2 of the Agreement. Any such invest¬ 
ments shall be held by or under control of the Trustee and 
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shall be deemed at all times a part of the separate trust 
account in which they are held, and the interest accruing 
thereon and any profit realized therefrom shall be credited to 
such account, and any loss resulting from such investments 
shall be charged to such account. Company shall pay to the 
Trustee the amount of any net losses with respect to principal 
on such investments. The Trustee is directed to sell and 
reduce to cash funds a sufficient amount of such investments 
whenever the cash balance in such separate trust account is 
insufficient for the purposes required by Section 5.2 of the 
Agreement. 

The Trustee may make any and all investments permitted by 
the provisions of this Article VI through its own bond depart¬ 
ment . 


(End of Article vi) 


ARTICLE VII 


POSSESSION, USE AND PARTIAL RELEASE 
OF MORTGAGE; DISCHARGE OF LIEN 

Section 7.01. Subordination to Rights of Company . This 
Indenture and the rights and privileges hereunder of the Trus¬ 
tee and the holders of the Bonds are specifically made subject 
and subordinate to the rights and privileges of Company set 
forth in the Agreement. So long as not otherwise provided in 
this Indenture, the Company shall be suffered and permitted to 
possess, use and enjoy the Project and appurtenances so as to 
carry out its obligations under the Agreement. 

Section 7.02. Granting or Release of Easements . Reference 
is made to the provisions of Section 6.4 of the Agreement, 
whereby Company may grant or release easements and take other 
action upon compliance with the terms and conditions of the 
Agreement. The Trustee shall execute or confirm the grants or 
releases of easements, licenses, rights-of-way and other rights 
and privileges permitted by Section 6.4 thereof upon compliance 
with the provisions of the Agreement. 

Section 7.03. Discharge of Lien . If Issuer shall pay or 
cause to be paid, or there shall be otherwise paid or provision 
for payment made, to or for the holders and owners of the Bonds 
the principal, premium, if any, and interest due or to become 
due thereon at the times and in the manner stipulated therein, 
and if Issuer and Company shall not then be in default in any 
of the other covenants and promises in the Bonds and in this 
Indenture expressed as to be kept, performed and observed by 
them or on their part, and shall pay or cause to be paid to 
Trustee and paying agent all sums of money due or to become due 
according to the provisions hereof, then these presents and the 
estate and rights hereby granted shall cease, determine and be 
void, whereupon Trustee shall cancel and discharge the lien of 
this Indenture, and execute and deliver to Issuer and Company 
such instruments in writing as shall be reauisite to cancel and 
discharge the lien hereof, and reconvey to Company any and all 
property, estate, right, title and interest hereby conveyed and 
to release, assign and deliver to Issuer any and all estate, 
right, title and interest in and to any and all rights assigned 
or pledged hereby or otherwise subject to the lien of this 
Indenture, except amounts in the Bond Fund required to be paid 
to Company under Section 5.11 hereof and except moneys or 
securities held by Trustee for the payment of the principal of 
and premium, if any, and interest on the Bonds. 
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Any Bond shall be deemed to be paid within the meaning of 
this Article when payment of the principal of and the appli¬ 
cable redemption premium, if any, on such Bond, plus interest 
thereon to the date thereof (whether such due date be by reason 
of maturity or upon redemption as provided in this Indenture, 
or otherwise), either (i) shall have been made or caused to be 
made in accordance with the terms thereof, or (ii) shall have 
been provided by depositing with Trustee, in trust and set 
aside exclusively for such payment, (1) moneys sufficient to 
make such payment or (2) Governmental Obligations, maturing as 
to principal and interest in such amount and at such times as 
will insure the availability of sufficient moneys to make such 
payment, and all necessary and proper fees, compensation and 
expenses of trustee pertaining to the Bonds with respect to 
which such deposit is made shall have been paid or the payment 
thereof provided for to the satisfaction of it. At such times 
as a Bond shall be deemed to be paid hereunder, as aforesaid, 
it shall no longer be secured by or entitled to the benefits of 
this Indenture, except for the purposes of any such payment 
from such moneys or Governmental Obligations. 

Notwithstanding the foregoing, no deposit under clause (ii) 
of the immediately preceding paragraph shall be deemed a pay¬ 
ment of such Bonds as aforesaid until (1) proper notice of 
redemption of such Bonds shall have been previously given in 
accordance with Article III of this Indenture or in the event 
said Bonds are not by their terms subject to redemption within 
the next succeeding 60 days, until Company shall have given 
Trustee on behalf of Issuer, in form satisfactory to it, irre¬ 
vocable instructions to notify, as soon as practicable, the 
holders or owners of the Bonds and the holders of the coupons, 
if any, appertaining to the coupon Bonds, if any, in accordance 
with Article III hereof, that the deposit required by (ii) 
above has been made with Trustee and that said Bonds and cou¬ 
pons, if any, are deemed to have been paid in accordance with 
this Article and stating such maturity or redemption date upon 
which moneys are to be available for the payment of the princi¬ 
pal or redemption price, if applicable, on said Bonds or (2) 
the maturity of such Bonds. Any moneys so deposited with Trus¬ 
tee as provided in this Section may at the direction of Company 
also be invested and reinvested in Governmental Obligations, 
maturing in the amounts and times as hereinbefore set forth, 
and all income from all Governmental Obligations in the hands 
of Trustee pursuant to this Section which is not required for 
the payment of the Bonds and interest and premium thereon with 
respect to which such moneys shall have been so deposited, 
shall be deposited in the Bond Fund as and when realized and 
collected for use and application as are other moneys deposited 
in that Fund. 
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Trustee hereby covenants that no deposit will be made or 
accepted hereunder and no use made of any such deposit which 
would cause the Bonds to be treated as arbitrage bonds within 
the meaning of Section 103(c)(2) of the Internal Revenue Code 
of 1954, as amended. 

Notwithstanding any provision of any other Article of this 
Indenture which may be contrary to the provisions of this 
Article, all moneys or Governmental Obligations set aside and 
held in trust pursuant to the provisions of this Article for 
the payment of Bonds (including interest and premium thereon, 
if any) and coupons shall be applied to and used solely for the 
payment of the particular Bonds (including interest and premium 
thereon, if any) with respect to which such moneys and Govern¬ 
mental Obligations have been so set aside in trust. 

Anything in Article X hereof to the contrary notwithstand¬ 
ing, if moneys or Governmental Obligations have been deposited 
or set aside with Trustee pursuant to this Article for the 
payment of Bonds and such Bonds shall not have in fact been 
actually paid in full, no amendment to the provisions of this 
Article shall be made without the consent of the holder of each 
Bond affected thereby. 

Section 7.04. Release of Portions of Project Site . Refer¬ 
ence is made to the provisions of the Loan Agreement including 
without limitation. Section 4.10 thereof, whereby the Company 
has reserved the right to withdraw certain portions of the land 
herein described and forming a part of the Project Site upon 
compliance with the terms and conditions of the Agreement. The 
Trustee shall release from the lien of this Indenture any such 
land or portion of the Project Site upon compliance with the 
provisions of the Agreement. 


(End of Article VII) 
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ARTICLE VIII 


DEFAULT PROVISIONS AND REMEDIES 
OF TRUSTEE AND BONDHOLDERS 

Section 8.01. Defaults; Events of Default . If any of the 
following events occur, it is hereby declared to constitute an 
"event of default": 

(a) Default in the due and punctual payment of 
interest on any Bond; 

(b) Default in the due and punctual payment of the 
principal of or premium, if any, on any Bond whether at the 
stated maturity thereof, or upon proceedings for redemption 
thereof, or upon the maturity thereof by declaration; 

(c) Default in the performance or observance of any 
other of the covenants, agreements or conditions on the 
part of Issuer in this Indenture or in the Bonds contained 
and failure to remedy the same after notice thereof pur¬ 
suant to Section 8.12 hereof; or 

(d) The occurrence of an "event of default" under 
Section 8.1 of the Agreement. 

Section 8.02. Acceleration . Upon the occurrence of an 
event of default Trustee may, and upon the written request of 
the holders of not less than 25 percent in aggregate principal 
amount of Bonds then outstanding shall, by notice in writing 
delivered to Issuer, declare the principal of all Bonds then 
outstanding and the interest accrued thereon immediately due 
and payable, and such principal and interest shall thereupon 
become and be immediately due and payable. Upon any declaration 
of acceleration hereunder Issuer and Trustee shall immediately 
declare an amount equal to all amounts then due and payable on 
the Bonds, to be immediately due and payable as liquidated 
damages in accordance with Section 8.2(a) of the Agreement. 

Section 8.03. Foreclosure of Project . Upon the occurrence 
of an event of default, the lien of the Project created and 
vested by this Indenture may be foreclosed either by sale or at 
public auction or by proceedings in equity, and the Trustee or 
the holder or holders of any of the Bonds then outstanding, 
whether or not then in default of payment of principal or 
interest, may become the purchaser at any foreclosure sale if 
the highest bidder. 


40 





To the extent that such rights may then lawfully be waived, 
neither Company nor anyone claiming through or under Company, 
shall set up, claim, or seek to take advantage of any appraise¬ 
ment, valuation, stay, extension or redemption laws now or 
hereafter in force, in order to prevent or hinder the enforce¬ 
ment of this Indenture or the foreclosure of the mortgage here¬ 
under, and Company, for itself and all who may claim through or 
under it, hereby waives, to the extent that it lawfully may do 
so, the benefit of all such laws and all rights of appraisement 
and redemption to which it may be entitled under the laws of 
Indiana. 

Section 8.04. Other Remedies; Rights of Bondholders . Upon 
the occurrence of an event of default Trustee may, as an alter¬ 
native, pursue any available remedy by suit at law or in equity 
to enforce the payment of the principal of, premium, if any, 
and interest on the Bonds then outstanding. 

If an event of default shall have occurred, and if 
requested so to do by the holders of 25 percent in aggregate 
principal amount of Bonds then outstanding and indemnified as 
provided in Section 9.01(1) hereof. Trustee shall be obligated 
to exercise such one or more of the rights and powers conferred 
by this Section 8.04, as Trustee, being advised by counsel, 
shall deem most expedient in the interests of the Bondholders. 

No remedy by the terms of this Indenture conferred upon or 
reserved to Trustee (or to the Bondholders) is intended to be 
exclusive of any other remedy, but each and every such remedy 
shall be cumulative and shall be in addition to any other 
remedy given to Trustee or to the Bondholders hereunder or now 
or hereafter existing at law or in equity. 

No delay or omission to exercise any right or power 
accruing upon any default or event of default shall impair any 
such right or power or shall be construed to be a waiver of any 
such default or acquiescence therein; and such right and power 
may be exercised from time to time as often as may be deemed 
expedient. 

No waiver of any default or event of default hereunder, 
whether by Trustee or by the Bondholders, shall extend to or 
shall affect any subsequent default or event of default or 
shall impair any rights or remedies consequent thereon. 

Section 8.05. Right of Bondholders to Direct Proceedings. 
Anything in this Indenture to the contrary notwithstanding, the 
holders of a majority in aggregate principal amount of the 
Ponds then outstanding shall have the right, at any time, by an 
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instrument or instruments in writing executed and delivered to 
Trustee, to direct the method and place of conducting all pro¬ 
ceedings to be taken in connection with the enforcement of the 
terms and conditions of this Indenture, or for the appointment 
of a receiver or any other proceedings hereunder; provided, 
that such direction shall not be otherwise than in accordance 
with the provisions of law and of this Indenture. 

Section S.06. Appointment of Receivers . Upon the occur¬ 
rence of an event of default, and upon the filing of a suit or 
other commencement of judicial proceedings to enforce the 
rights of Trustee and of the Bondholders under this Indenture, 
Trustee shall be entitled, to the extent permitted by law, to 
the appointment of a receiver or receivers of the Trust Estate 
and of the revenues, earnings, income, products and profits 
thereof, pending such proceedings, with such powers as the 
court making such appointment shall confer. 

Section 8.07. Application of Moneys . All moneys received 
by Trustee pursuant to any right given or action taken under 
the provisions of this Article shall, after payment of the 
costs and expenses of the proceedings resulting in the col¬ 
lection of such moneys and of the expenses, liabilities and 
advances incurred or made by Trustee, be deposited in the Bond 
Fund and all moneys in the Bond Fund shall be applied as 
follows: 


(a) Unless the principal of all the Bonds shall have 
become or shall have been declared due and payable, all 
such moneys shall be applied: 

FIRST - To the payment to the persons entitled 
thereto of all installments of interest then due on 
the Bonds, in the order of the maturity of the 
installments of such interest and, if the amount 
available shall not be sufficient to pay in full any 
particular installment, then to the payment ratably, 
according to the amounts due on such installments, to 
the persons entitled thereto, without any discrimina¬ 
tion or privilege; and 

SFCOND - To the payment to the persons entitled 
thereto of the unpaid principal of and premium, if 
any, on any of the Bonds which shall have become due 
(other than Bonds called for redemption for the pay¬ 
ment of which moneys are held pursuant to the provi¬ 
sions of this Indenture), with interest on such Bonds 
from the respective dates upon which they became due 
and, if the amount available shall not be sufficient 
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to pay in full Bonds due on any particular date, 
together with such interest, then to the payment 
ratably, according to the amount of principal due on 
such date, to the persons entitled thereto without any 
discrimination or privilege. 

(b) If the principal of all the Bonds shall have 
become due or shall have been declared due and payable, all 
such moneys shall be applied to the payment of the princi¬ 
pal and interest then due and unpaid upon the Bonds, with¬ 
out preference or priority of principal over interest or of 
interest over principal, or of any installment of interest 
over any other installment of interest, or of any Bond over 
any other Bond, ratably, according to the amounts due 
respectively for principal and interest, to the persons 
entitled thereto without any discrimination or privilege. 

(c) If the principal of all the Bonds shall have been 
declared due and payable, and if such declarations shall 
thereafter have been rescinded and annulled under the pro¬ 
visions of this Article then, subject to the provisions of 
Section 8.07(b) hereof in the event that the principal of 
all the Bonds shall later become due or be declared due and 
payable, the moneys shall be applied in accordance with the 
provisions of Section 8.07(a) hereof. 

Whenever moneys are to be applied pursuant to the provi¬ 
sions of this Section 8.07, such moneys shall be applied at 
such times, and from time to time, as Trustee shall determine, 
having due regard to the amount of such moneys available for 
application and the likelihood of additional moneys becoming 
available for such application in the future. Whenever Trustee 
shall apply such funds, it shall fix the date (which shall be 
an interest payment date unless it shall deem another date more 
suitable) upon which such application is to be made and upon 
such date interest on the amounts of principal to be paid on 
such dates shall cease to accrue. Trustee shall give such 
notice as it may deem appropriate of the deposit with it of any 
such moneys and of the fixing of any such date, and shall not 
be required to make payment to the holder of any unpaid coupon, 
if any, or any Bond until such coupon, if any, or such Bond and 
all unmatured coupons, if any, appertaining to such Bond shall 
be presented to Trustee for appropriate endorsement or for 
cancellation if fully paid. 

Whenever the principal of, premium, if any, and interest <"»n 
all Bonds has been paid under the provisions of this Section 
8.07 and all expenses and charges of Trustee have been paid, 
any balance remaining in the Bond Fund shall be paid to Company 
as provided in Section 5.11 hereof. 
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Section 8-08. Remedies Vested in Trustee . All rights of 
action (including the right to file proof of claims) under this 
Indenture or under any of the Bonds or coupons, if any, may be 
enforced by Trustee without the possession of any of the Bonds 
or coupons, if any, or the production thereof in any trial or 
other proceeding relating thereto and any such suit or proceed¬ 
ing instituted by Trustee shall be brought in its name as Trus¬ 
tee without the necessity of joining as plaintiffs or defendants 
any holders of the Bonds, and any recovery of judgment shall be 
for the ecrual and ratable benefit of the holders of the out¬ 
standing Bonds and the bearers of the outstanding coupons, if 
any. 


Section 8.09. Rights and Remedies of Bondholders . No 
holder of any Bond or coupon, if any, shall have any right to 
institute any suit, action or proceeding at law or in equity 
for the enforcement of this Indenture or for the execution of 
any trust hereof or for the appointment of a receiver or any 
other remedy hereunder, unless also a default has occurred of 
which the Trustee has been notified as provided in Section 
9.01(h) hereof, or of which by said subsection it is deemed to 
have notice, nor unless also such default shall have become an 
event of default and the holders of 25 percent in aggregate 
principal amount of Bonds then outstanding shall have made 
written request to Trustee and shall have offered it reasonable 
opportunity either to proceed to exercise the powers herein¬ 
before granted or to institute such action, suit or proceeding 
in their own name or names, nor unless also they have offered 
to Trustee indemnity as provided in Section 9.01(1), nor unless 
Trustee shall thereafter fail or refuse to exercise the powers 
hereinbefore granted, or to institute such action, suit or pro¬ 
ceeding in its own name; and such notification, request and 
offer of indemnity are hereby declared in every case at the 
option of Trustee to be conditions precedent to the execution 
of the powers and trusts of this Indenture, and to any action 
or cause of action for the enforcement of this Indenture, or 
for the appointment of a receiver or for any other remedy here¬ 
under; it being understood and intended that no one or more 
holders of the Bonds or coupons, if any, shall have any right 
in any manner whatsoever to affect, disturb or prejudice the 
lien of this Indenture by its, his or their action or to 
enforce any right hereunder except in the manner herein pro¬ 
vided, and that all proceedings at law or in equity shall be 
instituted, had and maintained in the manner herein provided 
and for the equal and ratable benefit of the holders of all 
Bonds then outstanding. However, nothing contained in this 
Indenture shall affect or impair the right of any Bondholder to 
enforce the payment of the principal of, premium, if any, and 
interest on any Bond at and after the maturity thereof, or the 
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obligation of Issuer to pay the principal of, premium, if any, 
and interest on each of the Bonds issued hereunder to the 
respective holders thereof at the time, place, from the source 
and in the manner in the Bonds and the appurtenant coupons, if 
any, expressed. 

Section 8.10. Termination of Proceedings . In case Trustee 
shall have proceeded to enforce any right under this Indenture 
by the appointment of a receiver or otherwise, and such pro¬ 
ceedings shall have been discontinued or abandoned for any 
reason, or shall have been determined adversely, then and in 
every such case Issuer, Trustee and the Bondholders shall be 
restored to their former positions and rights hereunder respec¬ 
tively with regard to the property subject to this Indenture, 
and all rights, remedies and powers of Trustee shall continue 
as if no such proceedings had been taken. 

Section 8.11. Waivers of Events of Default . Trustee may 
at its discretion waive any event of default hereunder and its 
consequences and rescind any declaration of maturity of princi¬ 
pal, and shall do so-upon the written request of the holders of 
(1) more than 50 percent in principal amount of all Bonds then 
outstanding in respect of which default in the payment of prin¬ 
cipal or interest, or both, exists, or (2) more than 50 percent 
in principal amount of all Bonds then outstanding in the case 
of any other default; provided, however that there shall not be 
waived (a) any event of default in the payment of the principal 
of any outstanding Bonds at the date of maturity specified 
therein or (b) any default in the payment when due of the 
interest on any such Bonds unless prior to such waiver or 
rescission all arrears of interest, or overdue installments of 
interest or all arrears of payments of principal when due, as 
the case may be, and all expenses of Trustee, in connection 
with such default shall have been paid or provided for, and in 
cases of any such waiver or rescission, or in case any proceed¬ 
ing taken by Trustee on account of any such default shall have 
been discontinued or abandoned or determined adversely, then 
and in every such case Issuer,. Trustee and the Bondholders 
shall be restored to their former positions and rights here¬ 
under respectively, but no such waiver or rescission shall 
extend to any subsequent or other default, or impair any right 
consequent thereon. 

Section 8.12. Notice of Defaults under Section 8.01(c); 
Opportunity of Company to Cure Such Defaults . Anything herein 
to the contrary notwithstanding, no default under Section 
8.01(c) hereof shall constitute an event of default until 
actual notice of such default by registered or certified mail 
shall be given Company by Trustee or by the holders of not less 
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than 25 percent in aggregate principal amount of all Bonds out¬ 
standing, and Company shall have had thirty days after receipt 
of such notice to correct said default or cause said default to 
be corrected, and shall not have corrected said default or 
caused said default to be corrected within the applicable 
period; provided, however, if said default be such that it 
cannot be corrected within the applicable period, it shall not 
constitute an event of default if corrective action is insti¬ 
tuted by Company within the applicable period and diligently 
pursued until the default is corrected. 


(End of Article VIII) 


ARTICLE IX 


TRUSTEE 

Section 9.01. Acceptance of Trusts . Trustee hereby 
accepts the trusts imposed upon it by this Indenture, and 
agrees to perform said trusts, but only upon and subject to the 
following express terms and conditions: 

(a) Trustee, prior to the occurrence of an event of 
default and after curing of all events of default which may 
have occurred, undertakes to perform such duties and only 
such duties as are specifically set forth in this Inden¬ 
ture. In case an event of default has' occurred (which has 
not been cured or waived) Trustee shall exercise such of 
the rights and powers vested in it by this Indenture, and 
use the same-degree of care and skill in their exercise, as 
a prudent man would exercise or use under the circumstances 
in the conduct of his own affairs. 

(b) Trustee may execute any of the trusts or powers 
hereof and perform any of its duties by or through attor¬ 
neys, agents, receivers or employers but shall be answer- 
able for the conduct of the same in accordance with the 
standard specified above, and shall be entitled to advice 
of counsel concerning its duties hereunder, and may in all 
cases pay such reasonable compensation to all such attor¬ 
neys, agents, receivers and employees as may reasonably be 
employed in connection with the trusts hereof. Trustee may 
act upon the opinion or advice of any attorney (who may be 
the attorney or attorneys for Issuer or Company), approved 
by Trustee in the exercise of reasonable care. Trustee 
shall not be responsible for any loss or damage resulting 
from any action or inaction in good faith, taken or not 
taken, in reliance upon such opinion or advice. 

(c) Trustee shall not be responsible for any recital 
herein, or in the Bonds (except with respect to the certif¬ 
icate of Trustee endorsed on the Bonds), or for the record¬ 
ing or re-recording, filing or re-filing of this Indenture 
or any other instrument required by this Indenture to 
secure the Bonds, or for insuring the Project or collecting 
any insurance moneys, or for the validity of the execution 
by Issuer of this Indenture, or of any supplements thereto 
or instruments of further assurance, or for the sufficiency 
for the security for the Bonds issued hereunder or intended 
to be secured hereby, or for the value or title of the 
Project or otherwise as to the maintenance of the security 
hereof; and Trustee shall not be bound to ascertain or 
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inquire as to the performance or observance of any cove¬ 
nants, conditions or agreements on the part of Issuer or on 
the part of Company under the Agreement in connection with 
the matters referred to in Section 4.5 thereof, except as 
hereinafter set forth; but trustee may require of Issuer or 
Company full information and advice as to the performance 
of the covenants, conditions and agreements aforesaid and 
as to the condition of the property herein conveyed. 

(d) Trustee shall not be accountable for the use of 
any Bonds authenticated or delivered hereunder. Trustee 
may become the owner of Bonds and coupons, if any, secured 
hereby with the same rights which it would have if not 
Trustee. 

(e) Trustee shall be protected in acting upon any 
notice, request, consent, certificate, order, affidavit, 
letter, telegram or other paper or document believed to be 
genuine and correct and to have been signed or sent by the 
proper person or persons. Any action taken by Trustee pur¬ 
suant to this Indenture upon the request or authority or 
consent of any person who at the time of making such 
reouest or giving such authority or consent is the owner of 
any Bond, shall be conclusive and binding upon all future 
owners of the same Bond and upon Bonds issued in exchange 
therefor or in place thereof. 

(f) As to the existence or non-existence of any fact 
or as to the sufficiency or validity of any instrument, 
paper or proceeding. Trustee shall be entitled to rely upon 
a certificate signed by an authorized representative of 
Issuer or Company as sufficient evidence of the facts 
therein contained and prior to the occurrence of a default 
of which Trustee has been notified as provided in Section 
9.01(h) hereof, or of which by Section 9.01(h) it is deemed 
to have notice, shall also be at liberty to accept a simi¬ 
lar certificate to the effect that any particular dealing, 
transaction or action is necessary or expedient, but may at 
its discretion secure such further evidence deemed by it to 
be necessary or advisable, but shall in no case be bound to 
secure the same. Trustee may accept a certificate of the 
Clerk under the seal of Issuer to the effect that a resolu¬ 
tion in the form set forth therein has been adopted by 
Issuer as conclusive evidence that such resolution has been 
duly adopted, and is in full force and effect. 

(g) The permissive right of Trustee to do things 
enumerated in this Indenture shall not be construed as a 
duty and it shall not be answerable for other than its 
negligence or willful default. 
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(h) Trustee shall not be required to take notice or 
be deemed to have notice of any default hereunder except 
failure by Issuer to cause to be made any of the payments 
to Trustee required to be made by Article IV or failure by 
Issuer or Company to file with Trustee any document 
required by this Indenture or the Agreement to be so filed 
subsequent to the issuance of the Bonds, unless Trustee 
shall be specifically notified in writing of such default 
by Issuer or by the holders of at least 25 percent in 
aggregate principal amount of Bonds then outstanding and 
all notices or other instruments required by this Indenture 
to be delivered to Trustee, must, in order to be effective, 
be delivered at the principal office of Trustee, and in the 
absence of such notice so delivered Trustee may conclu¬ 
sively assume there is no default except as aforesaid. 

(i) At any and all reasonable times Trustee, and its 
duly authorized agents, attorneys, experts, engineers, 
accountants and representatives, shall have the right fully 
to inspect any and all of the property and rights herein 
conveyed, including all books, papers and records of Issuer 
pertaining to the Project and the Bonds, and to take such 
memoranda from and with regard thereto as may be desired. 

(j) Trustee shall not be required to give any bond or 
surety in respect of the execution of the said trusts and 
powers or otherwise in respect of the premises. 

(k) Notwithstanding anything elsewhere in this Inden¬ 
ture with respect to the authentication of any Bonds, the 
withdrawal of any cash, or any action whatsoever within the 
purview of this Indenture, Trustee shall have the right, 
but shall not be required, to demand any showings, certifi¬ 
cates, opinions, appraisals or other information, or corpo¬ 
rate action or evidence thereof, in addition to that by the 
terms hereof required as a condition of such action, by 
Trustee deemed desirable for the purpose of establishing 
the right of Issuer to the authentication of any Ponds, the 
withdrawal of any cash, or the taking of any other action 
by Trustee. 

(l) Before taking the action referred to in Section 
8.04 or 8.09 hereof Trustee may require that a satisfactory 
indemnity bond be furnished for the reimbursement of all 
expenses to which it may be put and to protect it against 
all liability, except liability which is adjudicated to 
have resulted from its negligence or willful default in 
connection with any such action. 
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(m) All moneys received by Trustee shall, until used 
or applied or invested as herein provided, be held in trust 
for the purposes for which they were received but need not 
be segregated from other funds except to the extent 
required by law. 

Section 9.02. Fees, Charges and Expenses of Trustee and 
Paying Agent . Trustee and any paying agent shall be entitled 
to payment and reimbursement from the Bond Fund for reasonable 
fees for their services rendered hereunder and all expenses 
reasonably and necessarily made or incurred by Trustee and any 
paying agent in connection with such services, including any 
advances and counsel fees. Upon an event of default, but only 
upon an event of default. Trustee and any paying agent shall 
have a first lien with right of payment prior to payment on 
account of principal of, premium, if any, and interest on any 
Fond upon the trust estate for the foregoing fees, charges and 
expenses incurred by them respectively. 

Section 9.03. Notice to Bondholders if Default Occurs . If 
a default occurs of which Trustee is by Section 9.01(h) hereof 
required to take notice or if notice of default be given as 
therein provided, then Trustee shall promptly give written 
notice thereof by registered or certified mail to the owner of 
Bonds then outstanding and to each holder of Bonds then out¬ 
standing shown by the list of the Bondholders required by the 
terms of Section 4.04 hereof to be kept at the office of 
Trustee. 

Section 9.04. Intervention by Trustee . In any judicial 
proceeding relating to the Project or this issue of Bonds to 
which Issuer is a party and which in the opinion of Trustee and 
its counsel has a substantial bearing on the interests of 
owners of the Bonds, Trustee may intervene on behalf of the 
Bondholders and shall do so if requested in writing by the 
owners of at least 25 percent of the aggregate principal amount 
of Bonds then outstanding. 

Section 9.05. Successor Trustee . Any corporation or 
association into which Trustee may be converted or merged, or 
with which it may be consolidated, or to which it may sell or 
transfer its trust business and assets as a whole or substan¬ 
tially as a whole, or any corporation or association resulting 
from any such conversion, sale, merger, consolidation or 
transfer to which it is a party, shall be and become successor 
Trustee hereunder and vested with all of the title to the trust 
estate and all the trusts, powers, discretions, immunities, 
privileges and all other matters as was its predecessor, with¬ 
out the execution or filing of any instrument or any further 
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act, deed or conveyance on the part of any of the parties 
hereto, anything herein to the contrary notwithstanding. 


Section 9.06. Resignation by Trustee . Trustee and any 
successor Trustee may at any time resign from the trusts hereby 
created by giving thirty days written notice by registered or 
certified mail to Issuer and Company and to the owner of each 
Pond at that time registered as to principal (except to bearer) 
and to each holder of Bonds as shown by the list of the Bond¬ 
holders recruired by Section 4.04 hereof to be kept by Trustee, 
and such resignation shall take effect at the end of such 
thirty days, or upon the earlier appointment of a successor 
Trustee by the Bondholders or by Issuer. 

Section 9.07. Removal of Trustee . Trustee may be removed 
at any time, by an instrument or concurrent instruments in 
writing delivered to Trustee and to Issuer, and signed by the 
owners of a majority in aggregate principal amount of Bonds 
then outstanding. 

Section 9.08. Appointment of Successor Trustee . In case 
Trustee hereunder shall resign or be removed, or be dissolved, 
or shall be in course of dissolution or liquidation, or other¬ 
wise become incapable of acting hereunder, or in the case it 
shall be taken under the control of any public officer or offi¬ 
cers, or of a receiver appointed by a court, a successor may be 
appointed by the owners of a majority in aggregate principal 
amount of Bonds then outstanding, by an instrument or concur¬ 
rent instruments in writing signed by such owners, or by their 
attorneys in fact duly authorized and a copy of which shall be 
delivered personally or sent by registered mail to Issuer; but 
until a new Trustee shall be so appointed by the Bondholders, 
Issuer, by an instrument executed by its Mayor, with the writ¬ 
ten consent of an authorizing officer of Company, may appoint a 
Trustee to fill such vacancy until a new Trustee shall be 
appointed by the Bondholders as aforesaid, and when any such 
new Trustee shall be appointed by the Bondholders, any Trustee 
theretofore appointed by Issuer shall thereupon and thereby be 
superceded and retired. Every such Trustee appointed pursuant 
to the provisions of this Section shall be a trust company or 
bank in good standing having a reported capital and surplus of 
not less than the original Trustee, if there be such an insti¬ 
tution willing, qualified and able to accept the trust upon 
customary terms. 

Section 9.09. Concerning Any Successor Trustee . Every 
successor Trustee appointed hereunder shall execute, acknowl¬ 
edge and deliver to its or his predecessor and also to Issuer 
and Company an instrument in writing accepting such appointment 
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hereunder, and thereupon such successor, without any further 
act, deed or conveyance, shall become fully vested with all the 
estates, properties, rights, powers, trusts, duties and obliga¬ 
tions of its predecessors; but such predecessor shall, never¬ 
theless, on the written request of Issuer, or of its successor, 
execute and deliver an instrument transferring to such successor 
all the estates, properties, rights, powers and trusts of such 
predecessor hereunder; and every predecessor trustee shall 
deliver all securities and moneys held by it as trustee here¬ 
under to its successor. Should any instrument in writing from 
Issuer or Company be required by any successor Trustee for more 
fully and certainly vesting in such successor the estate, 
rights, powers and duties hereby vested or intended to be 
vested in the predecessor, any and all such instruments in 
writing shall, on request, be executed, acknowledged and deliv¬ 
ered by Issuer and Company. The resignation of any Trustee and 
the instrument or instruments removing any Trustee and appoint¬ 
ing a successor hereunder, together with all other instruments 
provided for in this Article, shall be filed or recorded by the 
successor Trustee in each recording office where this Indenture 
shall have been filed or recorded. 

Section 9.10. Pecordation or Filing of Agreement, Note or 
Notes, Indenture and Other Instruments . Company covenants that 
it will cause the Agreement, the Note or Notes, this Indenture 
and all supplements thereto and hereto, as well as such other 
security agreements, financing statements and all supplements 
thereto and other instruments as may be reauired from time to 
time to be kept, to be recorded and filed in such manner and in 
such places as may be reguired by law in order to fully pre¬ 
serve and protect the security of the holders and owners of the 
Ponds, the bearers of the coupons appertaining to the coupon 
Ponds, if any, and the rights of Trustee hereunder, and to 
perfect the security interest created by this Indenture. 

Section 9.11. Designation and Succession of Paying Agents , 
trustee and any other banks or trust companies, if any, desig- 
nated as paying agent or paying agents in any supplemental 
indenture shall be the paying agent or paying agents for the 
applicable series of Ponds. 

Any bank or trust company with or into which any paying 
agent may be merged or consolidated, or to which the assets and 
business of such paying agent may be sold, shall be deemed the 
successor of such paying agent for the purposes of this Inden¬ 
ture. If the position of paying agent shall become vacant for 
any reason. Issuer shall, within thirty days thereafter, 
appoint such bank or trust company as shall be specified by 
Company and located in the same city as such paying agent to 
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fill such vacancy; provided, however, that if Issuer shall fail 
to appoint such paying agent within said period. Trustee shall 
make such appointment. 

The paying agents shall enjoy the same protective provisions 
in the performance of their duties hereunder as are specified 
in Section 9.01 hereof with respect to Trustee insofar as such 
provisions may be applicable. 

Section Q .12. Appointment of Co-Trustees . It is the 
purpose of this Indenture that there shall be no violation of 
any law of any jurisdiction (including particularly the law of 
Indiana) denying or restricting the right of banking corpora¬ 
tions or associations to transact business as Trustee in such 
jurisdiction. It is recognized that in case of litigation 
under this Indenture or the Agreement, and particularly in case 
of the enforcement of either on default, or in case Trustee 
deems that by reason of any present or future law of any juris¬ 
diction it may not exercise any of the powers, rights or reme¬ 
dies herein granted to Trustee or hold title to the properties^, 
in trust, as herein granted, or take any other action which may 
be desirable or necessary in connection therewith, it may be 
necessary that Trustee appoint an additional individual or 
institution as a separate or Co-Trustee. The following pro¬ 
visions of this Section 9.12 are adapted to these ends. 

In the event that Trustee appoints an additional individual 
or institution as a separate or Co-Trustee, each and every 
remedy, power, right, claim, demand, cause of action, immunity, 
estate, title, interest and lien expressed or intended by this 
Indenture to be exercised by or vested in or conveyed to Trus¬ 
tee with respect thereto shall be exercisable by and vest in 
such separate or Co-Trustee but only to the extent necessary to 
enable such separate or Co-Trustee to exercise such powers, 
rights and remedies, and every covenant and obligation neces¬ 
sary to the exercise thereof by such separate or Co-Trustee 
shall run to and be enforceable by either of them. 

Should any instrument in writing from Issuer be required by 
the separate trustee or Co-Trustee so appointed by Trustee for 
more fully and certainly vesting in and confirming to him or it 
such properties, rights, powers, trusts, duties and obligations, 
any and all such instruments in writing shall, on request, be 
executed, acknowledged and delivered by Issuer. In case any 
separate Trustee or Co-Trustee, or a successor to either, shall 
die, become incapable of acting, resign or be removed, all the 
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estates, properties, rights, powers, trusts, duties and obli¬ 
gations of such separate Trustee or Co-Trustee, so far as per¬ 
mitted by law, shall vest in and be exercised by Trustee until 
the appointment of a new Trustee or successor to such separate 
Trustee or Co-Trustee. 


(End of Article IX) 
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ARTICLE X 


SUPPLEMENTAL INDENTURES 

Section 10.01. Supplemental Indentures Not Requiring Con ¬ 
sent of Bondholders . Issuer, Company and Trustee may, without 
consent of, or notice to any of the Bondholders enter into an 
indenture or indentures supplemental to this Indenture which 
shall not be inconsistent with the terms and provisions hereof 
for any one or more of the following purposes: 

(a) To cure any ambiguity or formal defect or 
omission in this Indenture; 

(b) to grant to or confer upon Trustee for the bene¬ 
fit of the Bondholders any additional rights, remedies, 
powers or authority that may lawfully be granted to or 
conferred upon the Bondholders or Trustee; 

(c) To subject to this Indenture additional revenues, 
properties or collateral; 

(d) To modify, amend or supplement this Indenture or 
any indenture supplemental hereto in such manner as to per¬ 
mit the qualification hereof and thereof under the Trust 
Indenture Pet of 1939 or any similar federal statute here¬ 
inafter in effect or to permit the qualification of the 
Ponds for sale under the securities laws of any of the 
states of the United States, and, if they so determine, to 
add to this Indenture or any indenture supplemental hereto 
such other terms, conditions and provisions as may be 
permitted by said Trust Indenture Act of 1939 or similar 
federal statute; or 

(e) t 0 evidence the appointment of a separate Trustee 
or a Co-Trustee or the successor of a new Trustee or payinq 
agent hereunder. 

Section 10.02. Supplemental Indentures Requiring Consent 
of Bondholders . Exclusive of supplemental indentures covered 
by Section JO.01 hereof and subject to the terms and provisions 
contained in this Section, and not otherwise, the holders of 
not less than two-thirds in aggregate principal amount of the 
Bonds then outstanding shall have the right, from time to time, 
anything contained in this Indenture to the contrary notwith¬ 
standing, to consent to and approve the execution by Issuer, 
Company and Trustee of such other indenture or indentures sup¬ 
plemental hereto as shall be deemed necessary and desirable by 
Issuer for the purpose of modifying, altering, amending, adding 
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to or rescinding, in any particular, any of the terms or provi¬ 
sions contained in this Indenture or in any supplemental inden¬ 
ture; provided, however, that nothing in this Section contained 
shall permit, or be construed as permitting (a) an extension of 
the maturity of the principal of or the interest on, any Bond 
issued hereunder, or (b) a reduction in the principal amount 
of, or redemption premium, on, any Bond or the rate of inter¬ 
est, or (c) a privilege or priority of any Bond or Bonds over 
any other Bond or Bonds, or (d) a reduction in the aggregate 
principal amount of the Bonds required for consent to such 
supplemental indenture. 

If at any time Issuer shall request Trustee to enter into 
any such supplemental indenture for any of the purposes of this 
Section, Trustee shall, upon being satisfactorily indemnified 
with respect to expenses, cause notice of the proposed execu¬ 
tion of such supplemental indenture to be published as shall be 
reauested by Issuer and in any event one time in a newspaper or 
financial journal of general circulation in Fort Wayne, Indiana. 
Such notice shall briefly set forth the nature of the proposed 
supplemental indenture and shall state that copies thereof are 
on file at the principal office of Trustee for inspection by 
all Bondholders. If, within sixty days or such longer period 
as shall be prescribed by Issuer following the final publica¬ 
tion of such notice, the holders of not less than two-thirds in 
aggregate principal amount of the Bonds outstanding at the time 
of the execution of any such supplemental indenture shall have 
consented to and approved the execution thereof as herein pro¬ 
vided, no holder of any Bond shall have any right to object to 
any of the terms and provisions contained therein, or the 
operation thereof, or in any manner to question the propriety 
of the execution thereof, or to enjoin or restrain Trustee, 
Company or Issuer from executing the same or from taking any 
action pursuant to the provisions thereof. Upon the execution 
of any such supplemental indenture as in this Section permitted 
and provided, this Indenture shall be and be deemed to be modi¬ 
fied and amended in accordance therewith. 

If, because of the temporary or permanent suspension of the 
publication or general circulation of any newspaper or finan¬ 
cial journal or for any other reason, it is impossible or 
impractical to publish any notice required in this Section, 
then such publication in lieu thereof as shall be made by 
Trustee shall constitute a sufficient publication of notice. 

Anything herein to the contrary notwithstanding, a supple¬ 
mental indenture under this Article shall not become effective 
unless and until Company shall have executed and delivered such 
supplemental indenture. 


(End of Article X) 
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ARTICLE XI 


AMENDMENT OF AGREEMENT AND NOTE 

Section 11.01. Amendments, etc., to Agreement and Notes 
Not Requiring Consent of Bondholders " Issuer, Company and 
Trustee shall without the consent of or notice to the Bond¬ 
holders consent to any amendment, change or modification of the 
Agreement or Note or Notes as may be required (i) by the provi¬ 
sions of the Agreement, the Note or Notes and this Indenture, 
(ii) for the purpose of curing any ambiguity or formal defect 
or omission, (iii) so as to more precisely identify property or 
collateral or substitute or add additional property or collat¬ 
eral or additional rights or interests in property acquired in 
accordance with the provisions of the Agreement or Note or 
Notes, which property or collateral is to be subject to the 
lien of the Indenture, or (iv) in connection with any other 
change therein which, in the judgment of Trustee, is not to the 
preju- dice of Trustee or the Bondholders. 

Section 11.02. Amendments, etc., to Agreement and Notes 
Requiring Consent of Bondholders . Except for the amendments, 
changes or modifications as provided in Section 11.01 hereof, 
neither Issuer, Company nor Trustee shall consent to any other 
amendment, change or modification of the Agreement or Note or 
Notes without publication of notice and the written approval or 
consent of the holders of not less than two-thirds in aggregate 
principal amount of the Bonds at the time outstanding given as 
in this Section provided; except that no amendment of the Note 
or Notes shall permit (a) an extension of the maturity of any 
installment of principal of or interest on the Note or Notes, 
or (b) a reduction in the principal amount of any installment 
of principal of, or redemption premium or rate of interest on 
the Note or Notes. If at any time Issuer and Company shall 
request the consent of Trustee to any such proposed amendment, 
change or modification of the Agreement or Note or Notes, Trus¬ 
tee shall, upon being satisfactorily indemnified with respect 
to expenses, cause notice of such proposed amendment, change or 
modification to be published in the same manner as provided by 
Section 10.02 hereof with respect to supplemental indentures. 
Such notice shall briefly set forth the nature of the proposed 
amendment, change or modification and shall state that copies 
of the instrument embodying the same are on file at the princi¬ 
pal office of Trustee for inspection by all Bondholders. 


(End of Article XI) 
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ARTICLE XII 


MISCELLANEOUS 

Section 12.01. Consents / etc, of Bondholders . Any con¬ 
sent, reauest, direction, approval, objection or other instru¬ 
ment required by this Indenture to be signed and executed by 
the Bondholders may be in any number of concurrent documents 
and may be executed by such Bondholders in person or by agent 
appointed in writing. Proof of the execution of any such 
consent, request, direction, approval, objection or other 
instrument or of the writing appointing any such agent and of 
the ownership of Bonds, if made in the following manner, shall 
be sufficient for any of the purposes of this Indenture, and 
shall be conclusive in favor of Trustee with regard to any 
action taken by it under such request or other instrument, 
namely: 


(a) The fact and date of the execution by any person 
of any such writing may be proved by the certificate of any 
officer in any jurisdiction who by law has power to take 
acknowledgments within such jurisdiction that the person 
signing such writing acknowledged before him the execution 
thereof, or by an affidavit of any witness to such execu¬ 
tion. 


(b) The fact of the holding by any person of Bonds or 
coupons, if any, transferable by delivery and the amounts 
and numbers of such Bonds, and the date of the holdings of 
the same, may be proved by a certificate, deemed by Trustee 
to be satisfactory, executed by any trust company, bank or 
banker, wherever situated, stating that at the date thereof 
the party named therein did exhibit to an officer of such 
trust company or bank or to such banker, as the property of 
such party, the Bonds or coupons, if any, therein mentioned. 
Trustee may, in its discretion, require evidence that such 
Bonds have been deposited with a bank or trust company 
before taking any action based on such ownership. In lieu 
of the foregoing Trustee may accept other proofs as it 
shall deem appropriate. 

For all purposes of this Indenture and of the proceedings 
for the enforcement hereof, such person shall be deemed to 
continue to be the holder of such Bond until Trustee shall have 
received notice in writing to the contrary. 

Section 12.0?. Limitation of Rights . With the exception 
of rights herein expressly conferred, nothing expressed or men¬ 
tioned in or to be implied from this Indenture or the Bonds is 
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intended or shall be construed to give to any person or company 
other than the parties hereto, and the holders of the Bonds and 
coupons, if any, any legal or equitable right, remedy or claim 
under or with respect to this Indenture or any covenants, con¬ 
ditions and provisions herein contained; this Indenture and all 
of the covenants, conditions and provisions hereof being 
intended to be and being for the sole and exclusive benefit of 
the parties hereto and the holders of the Bonds and coupons, if 
any, as herein provided. 

Section 12.03. Severability . If any provision of this 
Indenture shall be held or deemed to be or shall, in fact, be 
illegal, inoperative or unenforceable, the same shall not 
affect any other provision or provisions herein contained or 
render the same invalid, inoperative or unenforceable to any 
extent whatever. 

Section 12.04. Notices. Any notice, request, complaint, 
demand, communication or other paper shall be sufficiently 
given and shall be deemed given when delivered or mailed by 
registered or certified mail, postage prepaid, or sent by tele¬ 
gram, addressed as follows: if to Issuer, Attention: Clerk, 
City of Fort Wayne, City-County Building, Fort Wayne, Indiana 
46802; if to Trustee, Attention: Trust Department, Lincoln 
National Bank and Trust Company of Fort Wayne, 116 East Berry 
Street, Fort Wayne, Indiana 46802; and if to Company, Atten¬ 
tion: President, Pines of America, Inc., 5120 Investment 

Drive, Fort Wayne, Indiana 46808. A duplicate copy of each 
notice required to be given hereunder by Trustee to either 
Issuer or Company shall also be given to the other. Issuer, 
Company and Trustee may designate any further or different 
addresses to which subsequent notices, certificates or other 
communications shall be sent. 

Section 12.05. Payments Due on Saturdays, Sundays and 
Holidays . In any case where the date of maturity of interest 
on or principal of the Bonds or the date fixed for redemption 
of any Bond shall be in the City of Fort Wayne, Indiana, a 
Saturday, Sunday or legal holiday or a day on which banking 
institutions are authorized by law to close, then payment of 
principal, premium, if any, or interest need not be made on 
such date but may be made on the next succeeding business day 
with the same force and effect as if made on the date of matu¬ 
rity or the date fixed for redemption and no interest shall 
accrue for the period after such date. 

Section 12.06. Counterparts . This Indenture may be simul¬ 
taneously executed in several counterparts, each of which shall 
be an original and all of which shall constitute but one and 
the same instrument. 
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Section 12.07. Applicable Provisions of Law . This Inden¬ 
ture shall be governed by and construed in accordance with the 
laws of the State of Indiana. 

Section 12.08. Captions . The captions or headings in this 
Indenture are for convenience only and in no way define, limit 
or describe the scope or intent of any provisions or Sections 
of this Indenture. 


(End or Article XII) 
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IN WITNESS WHEREOF, the City of Fort Wayne, Indiana, has 
caused these presents to be signed in its name and behalf by 
the Mayor and its official seal to be hereunto affixed and 
attested by its Clerk, and Pines of America, Inc. has caused 
these presents to be signed in its name and behalf by its 
President and its official seal to be hereunto affixed and 
attested by its Secretary, and to evidence its acceptance of 
the trusts hereby created Lincoln National Bank and Trust 
Company of Fort Wayne, Fort Wayne, Indiana, has caused these 
presents to be signed and sealed in its name and behalf by its 
duly authorized officers, as of the day first above written. 

CITY OF FORT WAYNE 


(SEAL) 
Attest: 


By __ 

Winfield C. Moses, Jr., Mayor 


Charles W. Westerman, Clerk 


PINES OF AMERICA, INC. 


(SEAL) 
Attest: 


By 


, President 


, Secretary 
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LINCOLN NATIONAL BANK AND TRUST 
COMPANY OF FORT WAYNE 


By 

(SEAL) 

Attest: 


This instrument prepared by Philip C. Genetos, Ice Miller 
Donadio & Ryan, 10th Floor, 111 Monument Circle, Indianapolis 
Indiana 46204. 








EXHIBIT A 


(To Mortgage and Indenture of Trust dated as of June 1, 1981, 
among the City of Fort Wayne, Indiana, Pines of America, Inc. 
and Lincoln National Bank and Trust Company of Fort Wayne, Fort 
Wayne, Indiana.) 


THE ECONOMIC DEVELOPMENT FACILITIES 


STATE OF INDIANA ) 

) SS: 

COUNTY OF ALLEN ) 


Before me, the undersigned, a notary public in and for said 
county and state, personally appeared Winfield C. Moses, Jr. 
and Charles W. Westerman, personally known to me to be the 
Mayor and Clerk, respectively, of the City of Fort Wayne, State 
of Indiana, and acknowledged the execution of the foregoing 
Mortgage and Indenture of Trust for and on behalf of said City. 

WITNESS my hand and notarial seal this _ day of 

_, 1981. 


Notary Public 


(SFAL) 

My commission expires: My county of residence is: 
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STATE OF INDIANA ) 

) SS: 

COUNTY OF ALLEN ) 


Before me, the undersigned, a notary public in and for said 

county and state, personally appeared _ 

and _, personally known to me to be the 

President and Secretary, respectively, of Pines of America, 

Inc. and acknowledged the execution of the foregoing Mortgage 
and Indenture of Trust for and on behalf of said Company. 

WITNESS my hand and notarial seal this day of 

_, 1981. - 


Notary Public 


(SEAL) 

My commission expires: My county of residence is: 
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STATE OF INDIANA ) 

) SS: 

COUNTY OF _ ) 


Before me, the undersigned, a notary public in and for said 

county and state, personally appeared _ 

and _, personally known to me to be a 

_ and __, respectively, of Lincoln National 

Bank and Trust Company of Fort Wayne, Fort Wayne, Indiana, and 
acknowledged the execution of the foregoing Mortgage and Inden¬ 
ture of Trust for and on behalf of said Bank. 

WITNESS my hand and notarial seal this _ day of 

_, 1981. 


Notary Public 


(SEAL) 

My commission expires: My county of residence is: 
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LOAN AGREEMENT 


LOAN AGREEMENT dated as of June 1, 1981, between the City 
of Fort Wayne, a municipal corporation organized and existing 
under the laws of the State of Indiana ("Issuer"), and Pines of 
America, Inc., a corporation organized and existing under the 
laws of the State of Indiana ("Company"): 

WITNESSETH: 

WHEREAS, the Indiana Code, Title 18, Article 6, Chapter 4.5 
(the "Act"), has been enacted by the Legislature of Indiana; and 

WHEREAS, the Act provides that an issuer may pursuant to 
the Act issue revenue bonds and loan the proceeds thereof to a 
developer or user for the purpose of financing all costs of 
purchase or construction of facilities, including real and 
personal property, for diversification of economic development 
and promotion of job opportunities in or near such issuer, such 
revenue bonds being payable primarily from the revenues derived 
from the repayment of such loan; and 

WHEREAS, pursuant to and in accordance with the provisions 
of the Act, by ordinance or ordinances of the legislative body 
of the Issuer, in furtherance of the purposes of the Act, 

Issuer proposes to make a loan to Company for the purpose of 
acquisition, construction, installation and equipping of eco¬ 
nomic development facilities constructed in the City of Fort 
Wayne, Indiana consisting of certain economic development 
facilities described in Exhibit A hereto; and Issuer proposes 
to provide funds for such loan by the issuance of its revenue 
bonds in the aggregate principal amount of $890,000 under a 
Mortgage and Indenture of Trust and to secure said revenue 
bonds by an assignment and pledge of the agreement pursuant to 
which the loan is made and Company's promissory note issued to 
evidence and secure the debt created by said loan, and by 
directing the Company, in consideration of this loan, to mort¬ 
gage the Project Site (as hereinafter defined) and Building (as 
hereinafter defined) to a corporate trustee for the benefit of 
the bondholders; and 

WHEREAS, Issuer proposes to loan to Company and Company 
desires to borrow from Issuer funds to defray the cost of 
financing the Project and certain incidental costs thereto and 
to issue its promissory note to secure such loan upon the terms 
and conditions set forth herein, to mortgage the Project Site 
(as hereinafter defined) and Building (as hereinafter defined) 
to a corporate trustee for the benefit of the bondholders in 
consideration of the loan to it by the Issuer; 


NOW, THEREFORE, for and in consideration of the premises 
and the mutual covenants hereinafter contained, the parties 
hereto agree as follows: 
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ARTICLE I 


DEFINITIONS 

"Act" shall mean the Indiana Code, Title 18, Article 6, 
Chapter 4.5. 

"Additional Bonds" means the bonds of Issuer issued pur¬ 
suant to Section 2.12 of the Indenture. 

"Additional Note or Notes" means the one or more promissory 
notes of Company to be issued as security for any additional 
obligations of Company to repay any additional loans to Company 
in the event of the issuance of Additional Bonds by Issuer. 

"Agreement" means this Loan Agreement and any amendments 
and supplements hereto. 

"Agreement Term" means the duration of this Agreement as 
specified in Section 10.1 hereof. 

"Bonds" means the Economic Development First Mortgage 
Revenue Bonds, Series 1981 (Pines of America, Inc. Project) and 
any Additional Eonds of the Issuer, if any are permitted to be 
issued pursuant to the Indenture. 

"Bond Fund" means the fund created in Section 5.02 of the 
Indenture. 

"Building" means all buildings, structures and facilities 
forming a part of the Project. 

"Commission" means the Fort Wayne Economic Development 
Commission, an economic development commission created by the 
Issuer. 

"Company" means (i) Pines of America, Inc., an Indiana 
corporation, and its successors and assigns and (ii) any 
surviving, resulting or transferee corporation as provided in 
Section 6.2 hereof. 

"Completion Date" means the date of completion of the 
construction of the Project, as that date shall be certified as 
provided in Section 3.6 hereof. 

"Construction Fund" means the fund created in Section 5.06 
of the Indenture. 
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"Costs of Construction" with respect to the Project shall 
be deemed to include those items included in Section 23 of the 
Act including, but not limited to: 

(i) obligations of Issuer or of Company incurred for 
labor and materials (including obligations payable to Com¬ 
pany) in connection with the acquisition, construction, 
installation and equipping of the Project; 

(ii) the cost of contract bonds and of insurance of 
all kinds that may be required or necessary during the 
course of construction of the Project; 

(iii) all costs and expenses of site preparation, 
engineering services, including the costs of Issuer or 
Company for test borings, surveys, estimates, plans and 
specifications and preliminary investigation therefor, and 
for supervising construction, as well as for the perform¬ 
ance of all other duties required by or consequent upon the 
proper construction of the Project; 

(iv) all costs and expenses incurred in connection 
with the issuance of the Bonds for the purpose of providing 
funds for construction of the Project, including without 
limitation compensation and expenses of Trustee, underwrit¬ 
ing and legal expenses of Trustee, underwriting and legal 
expenses and fees, costs of printing and engraving, record¬ 
ing and filing fees; 

(v) all costs and expenses which Issuer or Company 
shall be required to pay, under the terms of any contract 
or contracts, for the acquisition, construction, installa¬ 
tion or equipping of the Project; 

(vi) any sums required to reimburse Issuer or Company 
for advances made by either of them for any of the above 
items or for any other costs incurred and for work done by 
either of them which are properly chargeable to the 
Project; and 

(vii) interest on the Bonds during the construction 

period; 

provided, however, that no moneys shall be spent for items paid 
or incurred prior to February 26, 1980. 

"Force Majeure" means any cause or event not reasonably 
within the control of the Company, including, without limita¬ 
tion, the following: acts of God; strikes, lockouts or indus¬ 
trial disturbances; acts of public enemies; restraining orders 
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of any kind by the government of the United States of America 
or of the State of Indiana or any of their departments, 
agencies, or officials, or any civil or military authority; 
insurrections; riots; landslides; earthcruakes; fires; storms; 
droughts; floods; explosions; breakage or accident to machin¬ 
ery, transmission pipes or canals. 

"Indenture" means the Mortgage and Indenture of Trust, 
dated as of June 1, 1981, among Issuer, Company and Lincoln 
National Bank and Trust Company of Fort Wayne, Fort Wayne, 
Indiana, as Trustee, pursuant to which the Bonds are authorized 
to be issued and the interest of Issuer in this Agreement and 
in the Note or Notes and the revenues received by Issuer under 
this Agreement and under the Note or Notes, as well as the 
Project Site and Building, are to be pledged and mortgaged, 
respectively, as security for the payment of principal of, 
premium, if any, and interest on the Bonds, including any 
indenture supplemental thereto. 

"Issuer" means the City of Fort Wayne, a municipal corpo¬ 
ration organized and existing under the laws of the State of 
Indiana. 

"Loan" means the loan by Issuer to Company of the proceeds 
from the sale of the Series 1981 Bonds. 

"Net Proceeds", when used with respect to any insurance 
proceeds or any condemnation award, means the amount remaining 
after deducting all expenses (including attorneys' fees) 
incurred in the collection of such proceeds or award from the 
gross proceeds thereof. 

"Note or Notes" means the Series 1981 Note or Notes and the 
Additional Note or Notes of the Company, if any, referred to in 
Section 4.1 hereof. 

"Permitted Encumbrances" means, as of any particular time, 
(i) liens for ad valorem taxes and special assessments not then 
delinquent, (ii) this Agreement, those encumbrances permitted 
to exist under Section 4.9 of this Agreement and the Indenture, 
(iii) utility or water tower and associated facilities, access 
and other easements and rights-of-way, mineral rights, restric¬ 
tions and exceptions that will not materially interfere with or 
impair the operations being conducted in the Building (or, if 
no operations are being conducted therein, the operations for 
which the Building was designed or last modified) or elsewhere 
on the Project Site, (iv) such minor defects, irregularities, 
encumbrances, easements, rights-of-way and clouds on title as 
normally exist with respect to properties similar in character 
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to the Project and as do not in the aggregate materially impair 
the property affected thereby for the purpose for which it was 
acquired or is held by the Company, (v) mechanics' and material- 
men's liens which are not filed or perfected in the manner pre¬ 
scribed by law, as in effect on the date hereof or otherwise 
and (vi) mechanics' and materialmen's liens filed or perfected 
in the manner prescribed by law which liens are presently the 
subject of good faith challenge by the Company, except as pro¬ 
vided in Section 4.8 hereof. 

"Project" means the Project Site and Building to be 
acquired and constructed in the City of Fort Wayne, Indiana, 
and consisting of those economic development facilities 
described in Exhibit A hereto. 

"Project Site" means the real estate, as described in the 
Project description, in the City of Fort Wayne, Indiana, on 
which the Project is located. 

"Reserve Fund" means the Reserve Fund established in 
Section 5.13 of the Indenture. 

"Series 1981 Bonds" means the $890,000 aggregate principal 
amount of Bonds authorized to be issued by the Issuer pursuant 
to the terms and conditions of Section 2.06 of the Indenture. 

"Series 1981 Note or Notes" means the Series 1981 Note or 
Notes which shall be executed and delivered by the Company to 
the Trustee in the form attached hereto as Exhibit B concur¬ 
rently with the issuance of the Series 1981 Bonds. 

"Trustee" means the Trustee for the Bonds at the time 
serving as such under the Indenture. 

As used in this Agreement, financial and accounting terms 
shall have the meaning ascribed thereto in accordance with 
generally accepted accounting principles in effect on June 1, 
1981. 


(End of Article I) 
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ARTICLE II 


REPRESENTATIONS 

Section 2.1. Representations by Issuer . Issuer represents 
and warrants that: 

(a) Issuer is a public body corporate and politic and 
an instrumentality of the State of Indiana. Under the pro¬ 
visions of the Act, Issuer is authorized to enter into the 
transactions contemplated by this Agreement and to carry 
out its obligations hereunder. Issuer has been duly autho¬ 
rized to execute and deliver this Agreement. Issuer agrees 
that it will do or cause to be done all things necessary to 
preserve and keep in full force and effect its existence. 

(b) Issuer agrees to provide funds from the issuance 
of the Series 1981 Bonds for the acquiring, constructing, 
installing and equipping of the Project, as may be neces¬ 
sary, subject to the consideration of the Series 1981 Note 
or Notes and the Company directly granting a mortgage on 
the Project Site and Building to the Trustee, all for the 
benefit of the Bondholders, to the end that industry and 
the economy may be diversified and job opportunities 
promoted, and to secure the Bonds by pledging its interest 
in this Agreement and the Series 1981 Note or Notes to the 
Trustee. 

fc) The Issuer represents that the Series 1981 Note 
or Notes will be assigned to the Trustee pursuant to the 
Indenture, and that no further assignment is contemplated 
by the Issuer, since the Issuer recognizes that the Series 
1981 Note or Notes have not been registered under the 
Securities Act of 1933. 

Section 2.2. Representations by Company . Company repre¬ 
sents and warrants that: 

(a) Company is a corporation duly incorporated and in 
good standing under the laws of the State of Indiana, and 
is qualified to transact business and is in good standing 
under the laws of the State of Indiana, is not in violation 
of any provision of its certificate of incorporation or its 
by-laws, has not received notice and has no reasonable 
grounds to believe that it is in violation of any laws in 
any manner material to its ability to perform its obliga¬ 
tions under this Agreement and the Series 1981 Note or 
Notes, has power to enter into this Agreement and the 
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Series 1981 Mote or Notes and has duly authorized the 
execution and delivery of this Agreement and the Series 
1981 Note or Notes by proper corporate action. 

(b) The indication of interest by the Issuer on 
February 26, 1980 to issue its Series 1981 Bonds and loan 
the proceeds to Company for the purposes set forth herein 
has encouraged Company to locate the Project in the City of 
Fort Wayne, Indiana, and will promote diversification of 
economic development and create new job opportunities in 
the area. 

(c) Company agrees, in consideration of the Loan to 
it by the Issuer, to enter into the Indenture with the 
Trustee in order to mortgage the Project Site and Building 
thereon of the Project, all for the benefit of the Bond¬ 
holders . 

(d) Substantially all (95% or more) of the proceeds 
from the Series 1981 Bonds will be used for the acquisi¬ 
tion, construction and improvement of land, buildings or 
machinery and equipment for the Project. No part of the 
proceeds are to be used by the Company, directly or 
indirectly, as working capital or to finance inventory. 

(e) The Project constitutes and will constitute 
either land or property of a character subject to the 
allowance for depreciation under Section 167 of the 
Internal Revenue Code of 1954, as amended. 

(f) The Company will not use any of the funds pro¬ 
vided by the Issuer hereunder in such manner as to, or take 
or omit to take any action which would, impair the exemp¬ 
tion of interest on the Series 1981 Bonds from Federal 
income taxation. 

(g) The Company intends to operate or cause the 
Project to be operated as an economic development facility 
until the expiration or earlier termination of this Agree¬ 
ment as provided herein. 

(h) The Project is of the type authorized and 
permitted by the Act. 

(i) Neither the execution and delivery of this Agree¬ 
ment, the consummation of the transactions contemplated 
hereby including execution and delivery of the Series 1981 
Note or Notes, and Indenture, nor the fulfillment of or 
compliance with the terms and conditions of this Agreement, 


conflicts with or results in a breach of the terms, condi¬ 
tions or provisions of any corporate restriction or any 
agreement or instrument to which Company is now a party or 
by which it is bound, or constitutes a default under any of 
the foregoing, or results in the creation or imposition of 
any liens, charges, or encumbrances whatsoever upon any of 
the property or assets of Company under the terms of any 
instrument or agreement. 

(j) The Project, or any component thereof, has not 
been acquired or constructed by the Company prior to the 
adoption of the Resolution of the legislative body of the 
City of Fort Wayne on February 26, 1980, with respect to 
the Project. 

(k) The Company will promptly obtain title insurance 
in the form of an ALTA owner-mortgagee title policy in the 
face amount of $890,000, and will furnish a copy of such 
policy to the Trustee. Any Net Proceeds payable either to 
the Company or to the Trustee under such policy shall, at 
Company's option, be either (i) used to accruire and con¬ 
struct replacement or substitute property for that to which 
title has been lost and such property shall be subject to 
the lien of the Indenture, or (ii) used to redeem Bonds on 
the earliest possible redemption date. 

(l) The Company represents and certifies that the 
Project has not been in service for a period of one year 
prior to the date of issuance of the Series 1981 Bonds, the 
in service date being the date at which the Project 
operates at a level substantially equal to the level of 
operations expected by the Company for the Project. 


(End of Article II) 
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ARTICLE III 


COMMENCEMENT AND COMPLETION OF THE PROJECT; 

ISSUANCE OF THE BONDS 

Section 3.1. Agreement to Acquire and/or Construct the 
Project . Company agrees that: 

(a) It will make, execute, acknowledge and deliver 
any contracts, orders, receipts, writings and instructions 
with any other persons, firms or corporations and in gen¬ 
eral do all things which may be requisite or proper, all 
for acquiring, constructing, installing and completing the 
Project, to the extent permitted by law. 

(b) It will cause the Project to be acquired and/or 
constructed as herein provided on the Project Site. 

Company agrees to acquire, construct, install and equip the 
Project with all reasonable dispatch; and to use its best 
efforts to cause acquisition, construction, installation and 
equipping to be completed by June 1, 1981 or as soon thereafter 
as may be practicable, delays incident to Force Majeure only 
excepted; but if for any reason such acquisition, construction, 
installation and equipping is not completed by said date there 
shall be no resulting liability on the part of Company and no 
diminution in or postponement of the payments required to be 
paid by Company under this Agreement or the Series 1981 Note or 
Notes. 

Section 3.2. Ownership and Use of Project . Issuer and 
Company agree that title to and ownership of the Project shall 
remain in and be the sole property of Company in which Issuer 
shall have no interest, but the Company shall mortgage and 
pledge the same to the Trustee on behalf of the holders of the 
Bonds to secure the payment of the Issuer's obligations there¬ 
under. 

Section 3.3. Agreement to Issue Series 1981 Bonds; Appli - 
cation of Bond Proceeds. In order to provide funds to make the 
Loan, Issuer will issue, sell and deliver to the initial pur¬ 
chasers thereof the Series 1981 Bonds and deposit the proceeds 
thereof with Trustee as follows: 

(i) in the Bond Fund a sum equal to the accrued 
interest, if any, to be paid by the purchasers of the 
Series 1981 Bonds, and 
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(ii) in the Construction Fund the balance of the 

proceeds to be received from said sale. 

Section 3.4. Disbursements from the Construction Fund . 
Issuer has, in the Indenture, authorized and directed Trustee 
to make payments from the Construction Fund to pay the Costs of 
Construction, or to reimburse Company for any Costs of Con¬ 
struction paid by it. Such payments shall be made upon receipt 
of a requisition signed by an authorized representative of 
Company stating with respect to each payment to be made: (1) 

the requisition number, (2) the name and address of the person, 
firm or corporation to whom payment is due, (3) the amount to 
be paid, and (4) that each obligation mentioned therein has 
been properly incurred, is a proper charge against the Con¬ 
struction Fund, is unpaid therefrom, and has not been the basis 
of any previous withdrawal. At the time of each payment, 
evidence of the title shall be continued down to such time for 
possible liens or objections intervening between the date of 
the delivery of the Bonds and the date of such payment. 

Section 3.5. Furnishing Documents to Trustee . Company 
agrees to direct such requisitions to Trustee as may be neces¬ 
sary to effect payments out of the Construction Fund in accor¬ 
dance with Section 3.4 hereof. 

Section 3.6. Establishment of Completion Date . The 
Completion Date shall be evidenced to Trustee and Issuer by a 
certificate signed by an authorized representative of Company 
stating that, except for amounts retained by Trustee at Com¬ 
pany's direction for any Costs of Construction not then due and 
payable or being contested in good faith, (i) construction 
and/or acquisition of the Project has been completed and any 
and all labor, services, materials and supplies used in such 
construction have been paid for, (ii) all other facilities 
necessary in connection with the Project have been constructed, 
acquired and installed and all costs and expenses incurred in 
connection therewith have been paid. Notwithstanding the fore¬ 
going, such certificate shall state that it is given without 
prejudice to any rights against third parties which exist at 
the date of such certificate or which may subseauently come 
into being. Upon receipt of such certificate. Trustee shall in 
accordance with Section 5.08 of the Indenture transfer all 
moneys then in the Construction Fund to a special escrow 
account within the Bond Fund, except any amount retained as 
aforesaid by Trustee for any Costs of Construction, provided 
that at least 90% of the amount actually expended has been 
expended on land or property of a character subject to the 
allowance for depreciation under Section 167 of the Internal 
Revenue Code of 1954, as amended. Trustee, as directed by 
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Company, shall use any amount transferred to the Bond Fund from 
the original Loan (together with interest thereon, limited as 
provided in the Internal Revenue Service Rev. Proc. 79-5 at 26 
CFR 601.201 and any subseouent amendments, modifications or 
replacements thereof) to redeem Series 1981 Bonds at the 
earliest redemption date, or upon receipt of an opinion from a 
firm of nationally recognized bond counsel to the effect that 
such use would not cause interest on the Bonds to become tax¬ 
able, for any other use so approved by said bond counsel. 

Company shall make available to Trustee and Issuer on their 
written request a copy of the detail drawings for the Project 
as completed. 

Section 3.7. Company Required to Pay in Event Construction 
Fund Insufficient . In the event the moneys in the Construction 
Fund available for payment of the Costs of Construction should 
not be sufficient to pay the Costs of Construction in full. 
Company agrees to complete the Project and to pay that portion 
of the Costs of Construction in excess of the moneys available 
therefor in the Construction Fund. Issuer does not make any 
warranty, either express or implied, that the moneys paid into 
the Construction Fund and available for payment of the Costs of 
Construction will be sufficient to pay all of the Costs of Con¬ 
struction. Company agrees that if after exhaustion of moneys 
in the Construction Fund Company should pay any portion of the 
Costs of Construction pursuant to the provisions of this Sec¬ 
tion, it shall not be entitled to any reimbursement therefor 
from Issuer or from Trustee or from the holders of any of the 
Bonds, nor shall it be entitled to any diminution of the 
amounts payable under Section 4.1 hereof or under the Series 
1981 Note or Notes. 

Section 3.8. Investment of Construction Fund, Reserve Fund 
and Bond Fund Moneys^ Any moneys held as a part of the Con¬ 
struction Fund, Reserve Fund and the Bond Fund shall be invested 
or reinvested by Trustee, at the request of and as directed by 
the Company, in (i) obligations issued or guaranteed by the 
United States of America; (ii) obligations issued or guaranteed 
by any person controlled or supervised by and acting as an 
instrumentality of the United States of America pursuant to 
authority granted by the Congress of the United States; (iii) 
negotiable or nonnegotiable certificates of deposit and time 
deposits issued by the Trustee or any other bank, trust company 
or national banking association having assets of no less than 
$1,000,000,000; (iv) commercial paper (a) of companies whose 
bonds are rated AAA, or (b) rated Prime One by Moody's Inves¬ 
tors' Service, New York, New York; (v) bankers acceptances; 

(vi) documented discount notes and certain notes backed by 
irrevocable letters of credit; and (vii) repurchase agreements 
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issued by any bank, trust company or national banking associa¬ 
tion, including the Trustee, fully secured by obligations of 
the type specified in (i) through (vi) above. Trustee may make 
any and all such investments through its own bond department. 

Section 3.9. Covenants With Respect to Arbitrage . Company 
hereby certifies and represents to Issuer that it is not ex¬ 
pected that the proceeds of the Series 1981 Bonds will be used 
in a manner that would cause the Bonds to be arbitrage bonds 
under Section 103(c) of the Internal Revenue Code of 1954, as 
amended, and the regulations promulgated under that Section. 

To the best knowledge and belief of Company, there are no facts 
or circumstances which would materially change the foregoing. 

Company and Issuer, in reliance on Company's covenant 
herein, covenant and certify to each other and to and for the 
benefit of the purchasers of the Series 1981 Bonds that no use 
will be made of the proceeds from the issue and sale of the 
Series 1981 Bonds which would cause the Series 1981 Bonds to be 
classified as arbitrage bonds within the meaning of Section 
103(c)(2) of the Internal Revenue Code of 1954, as amended. 
Pursuant to such covenant. Issuer and Company each obligates 
itself throughout the term of the issue of the Series 1981 
Bonds not to violate the requirements of Section 103(c) of the 
Internal Revenue Code of 1954, as amended, and any regulations 
promulgated thereunder. 

As used in this Section all words and terms shall have the 
same meanings as such words are given for the purposes of such 
Section 103(c) and the applicable regulations promulgated by 
the Department of the Treasury thereunder. 

Section 3.10. Issuance of Additional Bonds. So long as no 
event of default (as defined in Section 8.1 hereof) has 
occurred and is continuing, and with the written consent of the 
holders of all outstanding Bonds, Issuer agrees to use its best 
efforts, at the request of Company, to authorize the issuance 
of Additional Bonds upon the terms and conditions provided 
herein and in Section 4.1 hereof and Section 2.12 of the Inden¬ 
ture. Additional Bonds may be issued to provide funds to 
finance the costs of completing the Project (including payment 
of costs referred to in Section 3.7 hereof) and for additions 
to the Project and the costs of the issuance and sale of the 
Additional Bonds and capitalized interest for such period and 
other costs reasonably related to the financing as shall be 
agreed upon by Company and Issuer, provided that the terms of 
such Additional Bonds, the purchase price to be paid therefor 
and the manner in which the proceeds therefrom are to be dis¬ 
bursed shall have been approved in writing by Company; and 
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provided further that Company and Issuer shall have entered 
into an amendment to this Agreement to provide that, for all 
purposes of this Agreement the Bonds shall mean and include the 
Additional Bonds being issued as well as the Bonds now being 
issued and any Additional Bonds theretofore issued and Company 
shall issue an Additional Note or Notes to provide such amounts 
to be paid by Company to Issuer as shall be necessary to pay 
the principal of, premium, if any, and interest on the Addi¬ 
tional Bonds as provided to be paid in the supplemental inden¬ 
ture with respect to the Additional Bonds required by Section 
2.12 of the Indenture, and to extend the Agreement Term if the 
maturity of any of the Additional Bonds would otherwise occur 
after the expiration of the Agreement Term and Issuer shall 
have otherwise complied with the provisions of Section 2.12 of 
the Indenture with respect to the issuance of such Additional 
Bonds. 


(End of Article III) 
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ARTICLE IV 


PROVISIONS FOR PAYMENT 

Section 4.1. Loan Payments and Other Amounts Payable; 
Notes; and Credits. Concurrently with the sale and delivery by 
Issuer of its Series 1981 Bonds, Company shall execute and 
deliver to Trustee the Series 1981 Note or Notes substantially 
in the form attached hereto as Exhibit B, pursuant to which 
Company will make payments sufficient to pay when due (whether 
at maturity, by acceleration or otherwise) the principal of, 
premium, if any, and interest on the Bonds. 

Company also agrees to pay on or before May 31, 1981 and 
each May 31 thereafter of each year during the Agreement Term, 
an amount equal to the reasonable and necessary fees and 
expenses of Trustee and any paying agent not theretofore pro¬ 
vided for and any reasonable and necessary fees and expenses of 
Issuer and the Commission caused by any default of Company pur¬ 
suant to Article VIII of this Agreement or the Note or Notes. 

In the event Company should fail to make any of the pay¬ 
ments required in this Section or in the Note or Notes, the 
item or installment so in default shall continue as an obliga¬ 
tion of Company until the amount in default shall have been 
fully paid; provided that interest shall be due on any overdue 
and unpaid amounts at the prime rate of interest established by 
Lincoln National Bank and Trust Company of Fort Wayne, Fort 
Wayne, Indiana, for its best commercial customers, as such rate 
changes from day to day, but in no event less than eleven and 
one-half percent (11 1/2%) per annum. 

Company also agrees that it shall make the payments pro¬ 
vided in this Agreement and the Note or Notes regardless of 
whether or not the Project is used or useful, or whether any 
applicable laws, regulations or standards prevent or prohibit 
the use of the Project. 

Concurrently with the sale and delivery by the Issuer of 
any Additional Bonds, the Company shall execute and deliver to 
the Trustee one or more Additional Notes payable to the order 
of the Issuer and endorsed by the Issuer to the Trustee in 
substantially the form of the Series 1981 Note or Notes with 
necessary and appropriate variations, omissions and insertions 
as are permitted or required by this Agreement; and such Addi¬ 
tional Notes will: 

(a) be in a principal amount equal to the aggregate 

principal amount of the Bonds issued concurrently therewith 
(the "related Bonds") and shall bear the same series 

description as the related Bonds; 
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(b) require payments of interest on the unpaid 
balance thereof at a rate equal to the rate of interest on 
the related Bonds; 

(c) require installment payments of principal equal 
to the principal payments reauired to be made on the 
related Bonds with respect to Bond maturities and/or 
sinking fund payments, if any; 

(d) contain provisions in respect of the prepayment 
of principal and premium, if any, identical with the 
optional redemption provisions of the related Bonds and 
such prepayment provisions may differ from the prepayment 
provisions of Notes of any other series; and 

(e) require all payments under subsections (b) and 
(c) hereof to be made not less than one (1) business day 
prior to the due date for the corresponding payment to be 
made on the related Bonds. 

The amount of any money in the Bond Fund which is either 
proceeds from the sale of any series of Bonds or earnings on 
investments made pursuant to the provisions of the Indenture 
which has been set aside, by the Trustee at the request of the 
Company, for payments of principal, whether at maturity or upon 
redemption, of Bonds of such series shall be credited against 
the obligation of the Company to pay the principal of the Note 
or Notes of such series. 

The amount of any money in the Bond Fund which is either 
proceeds from the sale of any series of Bonds or earnings on 
investments made pursuant to the provisions of the Indenture 
which has been set aside, by the Trustee at the request of the 
Company, for payments of interest on the Bonds of such series 
shall be credited against the obligation of the Company to pay 
interest on the Note or Notes of such series. 

The principal amount of any Series 1981 Bonds together, in 
the case of coupon Bonds, with all appurtenant unmatured cou¬ 
pons, purchased by the Company and delivered to the Trustee, or 
purchased by the Trustee and cancelled, or redeemed pursuant to 
Sections 2.2(k), 3.6, 4.10, 4.11 and 5.2 hereof, shall be 
credited against the obligation of the Company to pay the 
principal of the Series 1981 Note or Notes. 

Section 4.2. Payments Pledged . It is understood and 
agreed that all payments made by Company pursuant to Section 
4.1 hereof and the Series 1981 Note or Notes are pledged to 
Trustee pursuant to the Granting Clauses of the Indenture. 
Company assents to such pledge, and hereby agrees that, as to 
Trustee, its obligation to make such payments shall be absolute 
and shall not be subject to any defense or any right of set-off. 
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counterclaim or recoupment arising out of any breach by Issuer 
of any obligation to Company, whether hereunder or otherwise, 
or out of any indebtedness or liability at any time owing to 
Company by Issuer. Issuer hereby directs Company and Company 
hereby agrees to pay to Trustee at its principal office all 
said amounts payable by Company pursuant to Section 4.1 hereof 
and the Series 1981 Note or Notes. 

Section 4.3. Obligations of Company Unconditional . The 
obligation of Company to make the payments pursuant to this 
Agreement and the Note or Notes and to perform and observe the 
other agreements on its part contained herein and therein shall 
be absolute and unconditional. Until such time as the princi¬ 
pal of, premium, if any, and interest on the Bonds shall have 
been fully paid or provision for the payment thereof shall have 
been made in accordance with the Indenture, Company (i) will 
not suspend or discontinue any payments pursuant to this Agree¬ 
ment or the Note or Notes, (ii) will perform and observe all 
its other agreements contained in this Agreement and the Note 
or Notes and (iii) except as provided in Article IX hereof, 
will not terminate this Agreement or the Note or Notes for any 
cause including, without limiting the generality of the fore¬ 
going, failure to complete the Project, failure of title to the 
Project or any part thereof, any acts or circumstances that may 
constitute failure of consideration, destruction of or damage 
to the Project, commercial frustration of purpose, any change 
in the tax or other laws of the United States of America or of 
the State of Indiana or any political subdivision thereof. 
Company may, at its own cost and expense, prosecute or defend 
any action or proceeding or take any other action involving 
third persons which Company deems reasonably necessary in order 
to insure the construction, equipping and completion of the 
Project or to secure or protect its right of ownership, posses¬ 
sion, occupancy and use hereunder, and in such event Issuer 
hereby agrees to cooperate fully with Company. 

Section 4.4. No Abatement of Loan Payments . It is under¬ 
stood and agreed that Company shall be obligated to continue to 
pay the amounts specified herein and in the Note or Notes 
whether or not the Project is damaged, destroyed or taken in 
condemnation and that there shall be no abatement of any such 
payments and other charges by reason thereof. 

Section 4.5. Insurance Required . Company agrees to insure 
the Project until all of the Bonds are paid (or provision made 
for payment thereof in accordance with the provisions of the 
Indenture) in such amounts as similar properties are usually 
insured for by companies similarly situated, against loss or 
damage of the kinds usually insured against by companies simi¬ 
larly situated, including but not limited to insurance against 
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loss or damage by fire and lightning with extended coverage 
endorsement, public liability coverage, workmens' compensation 
coverage, boiler explosion insurance on steam boilers, pressure 
vessels and pressure piping (but only if steam boilers, pres¬ 
sure vessels and pressure piping have been installed in the 
Project) either by means of policies issued by reputable insur¬ 
ance companies duly qualified to do such business in the State 
of Indiana, or under a blanket insurance policy or policies 
which cover not only such property but other properties, and to 
provide insurance certificates to the Trustee at the commence¬ 
ment of each coverage period. 

Section 4.6. Additional Provisions Respecting Insurance . 
Any insurance policy issued pursuant to Sections 4.5 and 4.±1 
hereof shall be so written or endorsed as to make losses, if 
any, payable to Company and Trustee as their respective inter¬ 
ests may appear; provided, any such insurance policy issued 
pursuant to Section 4.5 hereof may be so written or endorsed as 
to make losses which do not exceed $10,000 for each occurrence 
payable directly to Company so long as it is not in default 
under this Agreement. The Net Proceeds of the insurance 
required in Section 4.5 hereof shall be applied as provided in 
Section 5.2 hereof. Each insurance policy provided for in 
Section 4.5 hereof may provide that the policy does not cover 
the first $10,000 of loss, with the result that Company is its 
own insurer to that extent. Each insurance policy issued pur¬ 
suant to Sections 4.5 and 4.11 hereof shall contain a provision 
to the effect that until all of the Bonds are paid (or provi¬ 
sion made for the payment thereof in accordance with the pro¬ 
visions of the Indenture) the insurance company shall not 
cancel the policy or modify it materially and adversely to the 
interest of Company or Trustee without first giving written 
notice thereof to Company and Trustee at least ten days in 
advance of such cancellation. 

Section 4.7. Advances . In the event Company shall fail to 
maintain the full insurance coverage required by this Agree¬ 
ment, Trustee may (but shall be under no obligation to) take 
out the required policies of insurance and pay the premiums on 
the same; and all amounts so advanced therefor by Issuer or 
Trustee shall become an additional obligation of Company to the 
one making the advancement, which amounts, together with inter¬ 
est thereon at the rate of 12 percent per annum or the maximum 
rate permitted by law, whichever is lesser. Company agrees to 
pay. 


Section 4.8. Payment for Maintenance and Modifications of 
Project. Company agrees that during the Agreement Term it 
will,“at its own expense (i) keep the Project in as reasonably 
safe condition as its operations shall permit, and (ii) keep 
the Building and all other improvements forming a part of the 
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Project in good repair and in good operating condition, making 
from time to time all necessary repairs thereto (including 
external and structural repairs) and renewals and replacements 
thereof. 

Company may, also at its own expense, make from time to 
time any additions, modifications or improvements to the 
Project it may deem desirable for its business purposes that do 
not adversely affect the structural integrity of the Building 
or substantially reduce its value provided that all such addi¬ 
tions, modifications and improvements to the Building shall be 
located wholly within the boundary lines of the Project Site. 

All such additions, modifications and improvements so made 
by Company shall become a part of the Project; provided, that 
any personal property, machinery, equipment or furniture 
installed by Company for use in connection with the operation 
of the Project without expense to Issuer which does not consti¬ 
tute a part of the Project and is not essential to the opera¬ 
tion of the Project, may be removed by Company at any time and 
from time to time; and provided further, that any damage to the 
Project occasioned by such removal shall be repaired by Company 
at its own expense. 

Company will not permit any mechanics' lien, security 
interest or other encumbrance to remain against the Project for 
labor or materials furnished in connection with any original 
construction, additions, modifications, improvements, repairs, 
renewals or replacements so made by it; provided, that if Com¬ 
pany shall first notify the Trustee of its intention so to do 
and deposit with Trustee a bond in an amount at least equal to 
twice the amount contested. Company may in good faith contest 
any mechanics' or other liens filed or established against the 
Project, and in such event may permit the items so contested to 
remain undischarged and unsatisfied during the period of such 
contest and any appeal therefrom, unless the Issuer or the 
Trustee shall notify Company that by non-payment of any such 
items the lien of the Indenture as to any part of the Project 
will be materially endangered or the Project or any part 
thereof will be subject to loss or forfeiture, in which event 
Company shall promptly pay and cause to be satisfied and 
discharged all such unpaid items. 

Section 4.9. Taxes, Other Governmental Charges and Utility 
Charges . Company will promptly pay, as the same become due, 
all taxes and governmental charges of any kind whatsoever that 
may at any time be lawfully assessed or levied against or with 
respect to the Project or any interest therein or any machinery, 
equipment or other property installed or brought by Company 
therein or thereon (including, without limiting the generality 
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of the foregoing, any taxes levied upon or with respect to the 
revenues, income or profits of Company from the Project which, 
if not paid, will become a lien on the Project prior to or on a 
parity with the lien of the Indenture or a charge on the reve¬ 
nues and receipts therefrom prior to or on a parity with the 
charge thereon and the pledge or assignment thereof to be 
created and made in the Indenture), and including all ad 
valorem taxes lawfully assessed upon the land described in 
Exhibit A attached hereto and made part hereof, all utility and 
other charges incurred in the operation, maintenance, use, 
occupancy and upkeep of the Project and assessments and charges 
lawfully made by any governmental body for public improvements 
that may be secured by lien on the Project or on the land 
described in Exhibit A attached hereto and made a part hereof; 
provided, that with respect to special assessments or other 
governmental charges that may lawfully be paid in installments 
over a period of years. Company shall be obligated to pay only 
such installments as are required to be paid during the Agree¬ 
ment Term. 

Company may, at its expense and in its own name and behalf, 
in good faith, contest any such taxes, assessments and other 
charges, and, in the event of any such contest, may permit the 
taxes, assessments or other charges so contested to remain 
unpaid during the period of such contest and any appeal there¬ 
from, provided during such period enforcement of any such 
contested item shall be effectively stayed; provided, however, 
that the Company shall deposit with Trustee a bond in an amount 
equal to twice the amount contested. 

In the event that Company shall fail to pay any of the 
foregoing items required by this Section to be paid by Company, 
the Issuer or the Trustee may (but shall be under no obligation 
to) pay the same and any amounts so advanced therefor by the 
Issuer or the Trustee shall become an additional obligation of 
Company to the one making the advancement, which amounts, 
together with interest thereon at the rate of twelve percent 
(12%) per annum from the date thereof or the maximum rate 
permitted by law, whichever is less. Company agrees to pay. 

Section 4.10. Payment for Release of Portions of Project 
Site . The Company shall have, and is hereby granted, the right 
to pursue the release from the lien of the Indenture any unim¬ 
proved part of the Project Site (on which the Building is not 
located but upon which transportation, parking or utility 
facilities may be located) at any time and from time to time 
upon payment to the Bond Fund of an amount equal to the pur¬ 
chase price paid or the current market value for that portion 
of the land to be released, whichever is greater, provided that 
it furnishes the Issuer and Trustee with the following: 
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(a) A notice in writing containing (i) an adecruate 
legal description of that portion of the Project Site with 
respect to which such option is to be exercised, (ii) a 
statement that the Company intends to exercise its right to 
the release of such portion of the Project Site on a date 
stated, which shall not be less than forty-five (45) nor 
more than ninety (90) days from the date of such notice. 

(b) A certificate of an Independent Engineer who is 
acceptable to the Trustee, dated not more than ninety (90) 
days prior to the date of the purchase and stating that, in 
the opinion of the person signing such certificate (i) the 
portion of the Project Site with respect to which the right 
is exercised is not needed for the operation of the Project 
for the purpose hereinabove stated, and (ii) the release 
will not impair the usefulness of the Project as an eco¬ 
nomic development facility and will not destroy the means 
of ingress thereto and/or egress therefrom. 

The Trustee shall deposit such amount in the Bond Fund to 
redeem Bonds at the earliest possible date at the price set 
forth in Section 3.01 of the Indenture and will release from 
the lien of the Indenture such portion of the Project Site with 
respect to which the Company shall have exercised the right 
granted to it in this Section. 

In the event the Company shall exercise the right granted 
to it under this Section, the Company shall not be entitled to 
any abatement or diminution of the payments under Section 4.1 
hereof except as otherwise provided in Section 4.1 hereof, and 
if such option relates to Project Site on which transportation, 
parking or utility facilities are located, the Company shall 
retain an easement to use such transportation or utility 
facilities to the extent necessary for the efficient operation 
of the Project. 

Section 4.11. Key Man Insurance . The Company shall cause 
to be maintained at all times "key man" insurance at least in 
the amount of $450,000 on such officers and employees as the 
Company shall believe necessary and as shall be approved by the 
holders of a majority in principal amount of Bonds. The Com¬ 
pany shall cause such insurance to be assigned to the Trustee 
as additional security for the payment of the Bonds. In the 
event of receipt of proceeds of such insurance, the Trustee and 
the Company shall deposit the same into the Bond Fund and use 
the same to redeem Bonds as provided in Section 3.01 of the 
Indenture. 


(End of Article IV) 
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APTICLE V 


DAMAGE, DESTRUCTION AND CONDEMNATION; 

USE OF NET PROCEEDS 

Section 5.1. Damage, Destruction and Condemnation . Unless 
Company exercises its option to prepay the Loan pursuant to the 
provisions of Section 9.2(a) or (b) hereof, if prior to full 
payment of the Bonds (or provision for payment thereof in 
accordance with the provisions of the Indenture) (i) any por¬ 
tion of the Project is damaged or destroyed, or (ii) title to, 
or the temporary use of, any portion of the Project or any 
estate of Company in the Project or any part thereof shall be 
taken under the exercise of the power of eminent domain by any 
governmental body or by any person, firm or corporation acting 
under governmental authority. Company shall be obligated to 
continue to pay the amounts specified herein and in the Note or 
Notes. 

Section 5.2. Application of Net Proceeds . Except for any 
portion of the Net Proceeds from policies of insurance paid to 
Company pursuant to policy provisions or endorsements permitted 
under Section 4.6 hereof, unless Company exercises its option 
to prepay the Loan pursuant to the provisions of Section 9.2(a) 
or (b) hereof. Trustee and Company will cause the Net Proceeds 
of any insurance proceeds or condemnation award resulting from 
any event described in Section 5.1 hereof to be deposited in a 
separate trust account, and shall be applied in one or more of 
the following ways as shall be elected by Company in a written 
notice to Trustee: 

(a) The prompt repair, restoration, relocation, 
modification or improvement of the Project by Company to 
substantially the same condition as existed prior to the 
event causing such damage or destruction or the exercise of 
such power of eminent domain. Issuer has, in the Inden¬ 
ture, authorized and directed Trustee to make payments from 
such separate trust account for such purposes or to reim¬ 
burse Company for costs paid by it in connection therewith 
upon receipt of a requisition acceptable to Trustee signed 
by an authorized representative of the Company stating with 
respect to each payment to be made: (1) the requisition 
number, (2) the name and address of the person, firm or 
corporation to whom payment is due, (3) the amount to be 
paid, and (4) that each obligation mentioned therein has 
been properly incurred, is a proper charge against such 
trust account, is unpaid, and has not been the basis of any 
previous withdrawal. Any moneys held by the Trustee in the 
separate trust account under the provisions of this para¬ 
graph shall at the written request of an authorized Company 
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representative, be invested or reinvested by the Trustee in 
investments enumerated in Section 3.8 hereof. The Company 
shall pay to the Trustee the amount of any net losses with 
respect to principal on such investments. Any balance of 
the Net Proceeds remaining after such work has been com¬ 
pleted shall be transferred to the Bond Fund to redeem 
Bonds at the earliest possible date at the prices set forth 
in Section 3.01 of the Indenture, or if the Bonds have been 
fully paid (or provisions for payment thereof have been 
made in accordance with the provisions of the Indenture), 
any balance remaining in the Bond Fund shall be paid to 
Company. In the event Company acquires additional real 
property for the relocation, repair, restoration, modifica¬ 
tion or improvement of the Project, the Company agrees to 
mortgage the same to the Trustee as additional security for 
the payment of the Bonds. 

(b) The Net Proceeds may be paid into the Bond Fund 
and applied to redeem any portion of the Bonds then out¬ 
standing at the earliest possible date at the prices set 
forth in Section 3.01 of the Indenture if Company shall 
furnish to Issuer and Trustee a certificate of an autho¬ 
rized representative of Company acceptable to Issuer and 
Trustee stating that (i) the property forming a part of the 
Project that was damaged or destroyed by such casualty or 
was taken by such condemnation proceedings is not essential 
to Company's use or possession of the Project; or (ii) the 
repair, restoration, relocation, modification, or improve¬ 
ment of the Project contemplated by subparagraph (a) of 
this Section 5.2 is not economically practicable. 

Section 5.3. Insufficiency of Net Proceeds . If the Net 
Proceeds are insufficient to pay in full the cost of any 
repair, restoration, relocation, modification or improvement 
referred to in Section 5.2(a) hereof. Company will nonetheless 
complete the work and will pay any cost in excess of the amount 
of the Net Proceeds held by the Trustee. 


(End of Article V) 
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ARTICLE VI 


SPECIAL COVENANTS 

Section 6.1. No Warranty of Condition or Suitability by 
Issuer . Issuer makes no warranty, either express or implied, 
as to the Project or that it will be suitable for Company's 
purposes or needs. 

Section 6.2. Company to Maintain its Corporate Existence; 
Conditions Under Which Exceptions Permitted . The Company 
agrees that during the Agreement Term it will maintain its 
corporate existence, will not dissolve or otherwise dispose of 
all or substantially all of its assets, and will not consoli¬ 
date with or merge into another corporation, or permit one or 
more other corporations to consolidate with or merge into it 
without the written consent of the holders of all outstanding 
Bonds. 

Section 6.3. Right of Access to the Project . Company 
agrees that the Issuer, the Trustee and their or either of 
their duly authorized agents shall have the right at all rea¬ 
sonable times during business hours, subject to Company's 
safety and security requirements, to enter upon the Project 
Site and to examine and inspect the Project without inter¬ 
ference or prejudice to the Company's operation. 

Company further agrees that the Issuer and its duly autho¬ 
rized agents shall have such rights of access to the Project as 
may be reasonably necessary to cause to be completed the con¬ 
struction and installation provided for in Section 3.1 hereof, 
and thereafter for the proper maintenance of the Project, in 
the event of failure by Company to perform its obligations 
under Section 4.8 hereof. 

Section 6.4. Granting of Fasements . If no event of 
default shall have happened and be continuing, the Company may 
at any time or times grant easements, licenses, rights-of-way 
(including the dedication of public highways) and other rights 
or privileges in the nature of easements with respect to any 
property subject to the lien of the Indenture, free from the 
lien of the Indenture, or Company may release existing ease¬ 
ments, licenses, rights-of-way and other rights or privileges 
with or without consideration, and the Issuer agrees that it 
shall execute and deliver and will cause and direct the Trustee 
to execute and deliver any instrument necessary or appropriate 
to confirm and grant or release any such easement, license, 
right-of-way or other right or privilege upon receipt of: (i) 
a copy of the instrument of grant or release, (ii) a written 
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application signed by an authorized representative of Company 
requesting such instrument, and (iii) a certificate executed by 
an officer or representative of Company stating (1) that such 
grant or release is not detrimental to the proper conduct of 
the business of Company, and (2) that such grant or release 
will not impair the effective use or interfere with the opera¬ 
tion of the Project and will not materially weaken, diminish or 
impair the security intended to be given by or under the Inden¬ 
ture. 

Section 6.5. Release and Indemnification Covenants . 

Company releases the Issuer from, covenants and agrees that the 
Issuer shall not be liable for, and agrees to indemnify and 
hold the Issuer harmless against, any loss or damage to prop¬ 
erty or any injury to or death of any person occurring on or 
about or resulting from any defect in the Project or any other 
improvements or installations on the Project Site; provided, 
that the indemnity provided in this sentence shall be effective 
only to the extent of any loss that may be sustained by the 
Issuer in excess of the Net Proceeds received from any insur¬ 
ance carried with respect to the loss sustained, and provided 
further, that the indemnity shall not be effective for damages 
that result from sole negligence or intentional acts on the 
part of the Issuer. To this end. Company will provide for and 
insure, in the public liability policies required in Section 
4.5 hereof, not only its own liability in respect of the 
matters there mentioned but also the liability herein assumed. 

Section 6.6. Tax Exempt Status of Bonds . Company further 
covenants that it will not take, or fail to take, any action 
which action or failure will cause the interest on the Bonds to 
become subject to federal income taxes pursuant to the provi¬ 
sions of Section 103(b) of the Internal Revenue Code so long as 
any of the Bonds are outstanding under the Indenture; provided, 
that Company shall not have violated this covenant if the 
interest on any of the Bonds becomes taxable to a person who is 
a substantial user of the Project or a related person pursuant 
to the provisions of Section 103(b)(8) of the Internal Revenue 
Code. In the event that the Bonds are issued pursuant to the 
$10,000,000 election under Section 103(b) of the Internal 
Revenue Code, Company shall cooperate with Issuer in filing the 
election prior to issuance of the Bonds and shall accurately 
set forth therein all of its Section 103(b)(6)(D) capital 
expenditures for the three-year period prior to issuance of the 
Bonds. Thereafter, Company shall report all additional Section 
103(b)(6)(D) capital expenditures to the Internal Revenue 
Service at the time it files its annual tax returns for the 
three-year period following the issuance of the Bonds. 
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Section 6.7. Further Assurances and Corrective Instruments . 
To the extent permitted by law. Issuer and Company agree that 
they will, from time to time, execute, acknowledge and deliver, 
or cause to be executed, acknowledged and delivered, such sup¬ 
plements hereto and such further instruments as may reasonably 
be required for carrying out the intention of or facilitating 
the performance of this Agreement or the Note or Notes. 

Section 6.8. Financial Statements . So long as any of the 
Fonds are outstanding, the Company shall maintain a standard 
modern system for accounting in accordance with generally 
accepted principles of accounting consistently applied and 
shall furnish to the Trustee and to the holders of all out¬ 
standing Bonds: 

(a) within 30 days after the end of each quarter of each 
fiscal year of the Company, beginning with the first quarter 
ending after the date hereof, an unaudited quarterly financial 
statement, satisfactory to the Trustee, attested to by the 
chief financial officer of the Company; 

(b) within 90 days after the close of each fiscal year of 
the Company, beginning with the fiscal year 1980, a copy of the 
Company's annual financial statements, which statements shall 
have an audit by an independent certified public accountant 
reasonably acceptable to the holders of the Bonds and be accom¬ 
panied by an opinion of such accountants without significant 
qualifications; 

fc) within 105 days after the end of each fiscal year of 
the Company, beginning with the fiscal year 1980, a copy of the 
Company's federal income tax return; 

(d) with the statements required by subparagraphs (a) and 
(b) above, an authorized officer of the Company shall certify 
that he has obtained no knowledge of the occurrence of any con¬ 
dition, event or act which, with or without notice or lapse of 
time or both, would constitute an event of default under this 
Agreement, or if such officer has obtained knowledge of any 
such violation, condition, event or act, he shall specify in 
such certificate all such conditions, events and acts and the 
nature and status thereof, it being understood that such 
officer shall not be liable with respect to such certificate, 
directly or indirectly, to anyone for failure to obtain knowl¬ 
edge of any such condition, event or act. 

(e) In the event that the Company at any time owns a sub¬ 
sidiary, the financial statements of which can be consolidated 
with those of the Company pursuant to then existing, generally 
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acceptable accounting principles, all financial statements of 
the Company shall be prepared on a consolidated basis and all 
the financial covenants and restrictions contained herein shall 
be applied on a consolidated basis. 

Section 6.9. Financial Covenants . 

(a) The Company hereby covenants, warrants and represents 
that so long as any Bonds are outstanding: 

(i) Without the prior written consent of the holders 
of all outstanding Bonds, the Company shall not transfer, 
pledge, hypothecate or otherwise encumber its assets other 
than liens not incurred for borrowed money, if incurred in 
the ordinary course of business; 

(ii) In any fiscal year of the Company, the Company 
shall not declare or pay or permit any subsidiary of it to 
declare or pay any dividend or distribution on account of 
stock, or stock redemption (other than amounts paid to the 
Company by a subsidiary) in excess of 20% of the previous 
year's after-tax earnings as shown on the financial state¬ 
ment provided to the Trustee pursuant to subsection 6.8(b) 
hereof; 

(iii) In any fiscal year of the Company, the Company 
shall not pay to all officers and directors of the Company 
salaries, bonus or other compensation aggregating more than 
the greater of (A) 50% of the three (3) year average of 
salaries to officers and directors of the Company plus 
pre-tax profit of the Company; or (B) the prior year's 
aggregate compensation adjusted for increases or decreases 
in the Consumer Price Index for Urban Wage Earners and 
Clerical Workers - Revised, for all cities, as published by 
the United States Department of Labor (Bureau of Labor 
Statistics) (Base 1967 = 100), or a comparable index if 
such Consumer Price Index is no longer published, from the 
first month of the prior year in which the payment is made; 

(iv) The current assets of the Company shall at all 
times exceed its current liabilities by at least 
$1,500,000; and 

(v) The Company's ratio of current asset to current 
liabilities shall at all times exceed 1.75:1; provided, 
however, that at any given time the ratio of current assets 
to current liabilities may be less than 1.75:1 for any 
period not in excess of two fiscal quarters without vio¬ 
lating this subparagraph (v) . 
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Section 6.10. Monthly Payments . (a) The Company shall 
pay into the Bond Fund on the first day of each month, one- 
twelfth of the annual amount shown for the periods set forth 
below: 


June 1 of 

Each Year to 

1981 

1982 

1983 

1984 

1985 

1986 

1987 

1988 

1989 

1990 

1991 

1992 

1993 

1994 

1995 

1996 

1997 

1998 

1999 

2000 


May 31 of the 
Next Year 


1982 

1983 

1984 

1985 

1986 

1987 

1988 

1989 

1990 

1991 

1992 

1993 

1994 

1995 

1996 

1997 

1998 

1999 

2000 
2001 


Amount 

$ 


(b) 'T’he Trustee shall compute the amount of such payments 
received under subsection (a) hereof as are necessary to pay 
the Ponds in each such year and shall transfer the balance 
thereof to the Reserve Fund; provided, however, no such deposit 
shall be permitted to aggregate in the Reserve Fund more than 
$_. 


(c) All payments made by the Company under subsection (a) 
hereof which are not transferred by Trustee to the Reserve 
Account pursuant to subsection (b) hereof shall be a credit 
against the Company obligations under the Notes. 

fd) On June 1 of each year, the Trustee shall use moneys 
in the Pond Fund to pay the Bonds, shall transfer such moneys 
to the Reserve Fund as provided in subsection (b) hereof, or 
shall return such moneys to the Company. 


(End of Article VI) 
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ARTICLE VII 


ASSIGNMENT, REDEMPTION, MORTGAGING AND SELLING 

Section 7.1. Assignment . This Agreement and the Note or 
Notes may not be assigned by Company without obtaining the 
written consent of the holders of all outstanding Bonds. 

Section 7.2. Assignment and Pledge of Interest in this 
Agreement by Issuer . Any assignment or pledge by Issuer to 
Trustee pursuant to the Indenture of any interest in this 
Agreement or the Note or Notes, or any moneys receivable under 
this Agreement or the Note or Notes shall be subject and sub¬ 
ordinate to this Agreement and the Note or Notes. 

Section 7.3. Redemption of Bonds . Upon the agreement of 
Company to deposit moneys in the Bond Fund in an amount suffi¬ 
cient to redeem Bonds subject to redemption. Trustee at the 
reguest of Company, shall forthwith take all steps (other than 
the payment of the money required for such redemption) necessary 
under the applicable redemption provisions of the Indenture to 
effect redemption of all or part of the then outstanding Ponds, 
as may be specified by Company, on the earliest redemption date 
on which such redemption may be made under such applicable 
provisions. 

Section 7.4. References to Bonds Ineffective After Ponds 
Paid . Upon payment in full of the Bonds (or provision for pay¬ 
ment thereof having been made in accordance with the provisions 
of the Indenture) and payment of all fees and charges of Trus¬ 
tee, all references in this Agreement to the Bonds and Trustee 
shall be ineffective and neither Trustee nor the holders of any 
of the Bonds shall thereafter have any rights hereunder, saving 
and excepting those that shall have theretofore vested. 

Section 7.5. Mortgaging of Project . Company shall mort¬ 
gage the Project, and the Issuer shall assign its interest in 
and pledge any moneys receivable under this Agreement, to the 
Trustee pursuant to the Indenture as security for payment of 
the principal of, premium, if any, and interest on the Bonds, 
but each such mortgage, assignment or pledge shall be subject 
and subordinate to this Agreement. 

Section 7.6. Restrictions on Sale of Project . Company 
agrees that, except as set forth in Section 7.5 hereof or other 
provisions of this Agreement or the Indenture, it will not 
sell, convey, mortgage, encumber or otherwise dispose of any 
part of the Project during the Agreement Term. 


(End of Article VII) 
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ARTICLE VIII 


EVENTS OF DEFAULT AND REMEDIES 

Section 8.1. Events of Default Defined . The following 
shall be "events of default" under this Agreement and the Note 
or Notes and the terms "event of default" and "default" shall 
mean, whenever they are used in this Agreement and the Note or 
Notes, any one or more of the following events: 

(a) Failure by Company to make the payments required 
under the Note or Notes at the time specified therein and 
the continuation of said failure for a period of one day. 

(b) Failure by Company to observe and perform any 
covenant, condition or agreement in this Agreement or 
obligation to prepay the Note or Notes on its part to be 
observed or performed, other than as referred to in Section 
8.1(a), for a period of thirty days after written notice, 
specifying such failure and requesting that it be remedied, 
given to Company by Issuer or Trustee, unless Issuer and 
Trustee shall agree in writing to an extension of such time 
prior to its expiration; provided, however, if the failure 
stated in the notice cannot be corrected within the appli¬ 
cable period. Issuer and Trustee will not unreasonably 
withhold their consent to an extension of such time if 
corrective action is instituted by Company within the 
applicable period and diligently pursued until the default 
is corrected. 

(c) The dissolution or liquidation of Company or the 
filing by Company of a voluntary petition in bankruptcy, or 
failure by Company promptly to lift any execution, garnish¬ 
ment or attachment of such consequence as will impair its 
ability to carry on its operations at the Project, or 
adjudication of Company as a bankrupt, or assignment by 
Company for the benefit of its creditors, or the entry by 
Company into an agreement of composition with its credi¬ 
tors, or there shall be commenced against the Company or 
any of its subsidiaries any proceedings under the provi¬ 
sions of the Federal Bankruptcy Statute, as amended, which 
shall remain undismissed for a period of sixty (60) days or 
an order, judgment or decree approving such petition in any 
such proceeding shall be entered. The term "dissolution or 
liquidation of Company", as used in this Section 8.1(c), 
shall not be construed to include the cessation of the 
corporate existence of Company resulting either from a 
merger or consolidation of Company into or with another 
corporation or a dissolution or liquidation of Company 
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following a transfer of all or substantially all of its 
assets as an entirety, under the conditions permitting such 
actions contained in Section 6.2 hereof. 

The foregoing provisions of this Section are subject to the 
following limitations: If by reason of Force Majeure Company 
is unable in whole or in part to carry out its agreement on its 
part herein contained, other than the obligations on the part 
of Company to make payments pursuant to Article IV hereof or 
the Note or Notes, Company shall not be deemed in default 
during the continuance of such inability. Company agrees, 
however, to remedy with all reasonable dispatch the cause or 
causes preventing Company from carrying out its agreement; 
provided, that the settlement of strikes, lockouts and other 
industrial disturbances shall be entirely within the discretion 
of Company, and Company shall not be required to make settle¬ 
ment of strikes, lockouts and other industrial disturbances by 
acceding to the demands of the opposing party or parties when 
such course is in the judgment of Company unfavorable to 
Company. 

Section 8.2. Remedies on Default . Whenever any event of 
default referred to in Section 8.1 hereof shall have happened 
and be continuing. Trustee may take any one or more of the 
following remedial steps: 

(a) By written notice to Company, Trustee may declare 
the Note or Notes and all amounts payable thereunder, in a 
sum equal to all amounts then due and payable on the Bonds 
whether by acceleration of maturity or otherwise, to be 
immediately due and payable as liquidated damages, where¬ 
upon the same shall become immediately due and payable. 

(b) Trustee may take whatever action at law or in 
eouity may appear necessary or desirable to collect the 
amounts then due and thereafter to become due, or to 
enforce performance and observance of any obligation, 
agreement or covenant of Company under this Agreement and 
the Note or Notes. 

Any amounts collected pursuant to action taken under this Sec¬ 
tion 8.2 shall be paid into the Bond Fund and applied in accor¬ 
dance with the provisions of the Indenture or, if the Bonds 
have been fully paid (or provision for payment thereof has been 
made in accordance with the provisions of the Indenture) , to 
Company. 
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Section P.3. No Remedy Exclusive . No remedy herein con¬ 
ferred upon or reserved to Issuer or Trustee is intended to be 
exclusive of any other available remedy or remedies, but each 
and every such remedy shall be cumulative and shall be in addi¬ 
tion to every other remedy given under this Agreement or the 
Note or Notes or now or hereafter existing at law or in equity. 
No delay or omission to exercise any right or power accruing 
upon any default shall impair any such right or power or shall 
be construed to be a waiver thereof, but any such right and 
power may be exercised from time to time and as often as may be 
deemed expedient. In order to entitle Issuer or Trustee to 
exercise any remedy reserved to it in this Article, it shall 
not be necessary to give any notice, other than such notice as 
may be required in this Article. Such rights and remedies as 
are given Issuer hereunder shall also extend to Trustee, and 
Trustee and the holders of the Bonds, subject to the provisions 
of the Indenture, shall be entitled to the benefit of all cove¬ 
nants and agreements herein contained. 

Section 8.4. Agreement to Pay Attorneys 1 Fees and Expenses . 
In the event Company should default under any of the provisions 
of this Agreement or the Note or Notes and Issuer or Trustee 
should employ attorneys or incur other expenses for the col¬ 
lection of any payments or the enforcement of performance or 
observance of any obligation or agreement on the part of Com¬ 
pany herein or in the Note or Notes contained. Company agrees 
that it will on demand therefor pay to Issuer and Trustee the 
reasonable fee of such attorneys and such other expenses so 
incurred by Issuer and Trustee. 

Section 8.5. No Additional Waiver Implied by One Waiver . 

In the event any agreement contained in this Agreement or in 
the Note or Notes should be breached by either party and there¬ 
after waived by the other party, such waiver shall be limited 
to the particular breach so waived and shall not be deemed to 
waive any other breach hereunder or thereunder. 


(End of Article VIII) 
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ARTICLE IX 


PREPAYMENT OF LOAN 

Section 9.1. Option to Prepay the Loan . Company shall 
have and is hereby granted the option to prepay the amounts 
payable under this Agreement, the Series 1981 Note or Notes, 
and the Series 1981 Bonds for the purpose of redeeming the 
Series 1981 Bonds, including the principal of, premium, if any, 
and interest on the Series 1981 Bonds, in whole or in part, on 
any interest payment date, on or after May 31, 1991, so long as 
Company is not in default under this Agreement. 

Section 9.2. Conditional Options and Obligation to Prepay 
the Loan . Company shall have and is hereby granted the options 
to prepay on any interest payment date the amounts payable 
under this Agreement and the Note or Notes prior to the expira¬ 
tion of the Agreement and prior to the full payment of the 
Bonds (or prior to making provision for payment thereof in 
accordance with the Indenture) if: 

(a) The Project or a substantial portion of the 
Project shall have been damaged or destroyed to such an 
extent that it is not practicable to rebuild, repair and 
restore the Project; or 

(b) Condemnation of all or substantially all of the 
Project or the taking by eminent domain of such use or con¬ 
trol of the Project or other property of Company in connec¬ 
tion with which the Project is used occurs so as to render 
the Project unsatisfactory to Company for its intended use; 
or 


(c) As a result of any changes in the constitution of 
the State of Indiana or the Constitution of the United 
States of America or of legislative or administrative 
action (whether state or federal) or of final decree, judg¬ 
ment or order of any court or administrative body (whether 
state or federal) this Agreement shall have become void or 
unenforceable or impossible of performance in accordance 
with the intent and purpose of the parties as expressed in 
this Agreement. 

(d) The Company shall be obligated to prepay the 
amounts payable under this Agreement and the Series 1981 
Note or Notes prior to the expiration of the Agreement and 
prior to full payment on the Bonds (or prior to making pro¬ 
vision for payment thereof in accordance with the Indenture) 
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at any time within one hundred eighty (180) days after a 
determination shall have been made that interest on the 
Series 1981 Bonds is subject to federal income taxes; such 
a determination shall be deemed to have occurred upon any 
determination, decision or decree made by the Commissioner 
or any District Director of Internal Revenue Service, or by 
any court of competent jurisdiction that interest payable 
on the Series 1981 Bonds is includable in the gross income 
of a holder of the Series 1981 Bonds (other than a holder 
who is a substantial user or related person within the 
meaning of Section 103(b)(9) of the Internal Revenue Code 
of 1954, as amended, or any similar federal law then in 
effect). 

Section 9.3. Prepayment Price . In the case of any pre¬ 
payment on or after May 31, 1991 pursuant to Section 9.1 of 
this Agreement for the purpose of redeeming the Series 1981 
Bonds, the amount payable shall be a sum sufficient, together 
with other funds deposited with Trustee and available for such 
purpose, to redeem all or part of the Series 1981 Bonds then 
outstanding at redemption prices (expressed as percentages of 
principal amount) set forth in the table below, plus accrued 
interest to the date of redemption and to pay all reasonable 
and necessary expenses of Trustee accrued and to accrue through 
redemption of the Series 1981 Bonds so redeemed: 

Redemption Dates Redemption Price 


June 

1 , 

1991 

and 

December 

1 , 

1991 

105% 

June 

1 , 

199 2 

and 

December 

1 , 

1992 

104 

1/2 

June 

1 , 

1993 

and 

December 

1 , 

1993 

104 


June 

1 , 

1994 

and 

December 

1 , 

1994 

103 

1/2 

June 

1 , 

1995 

and 

December 

1 , 

1995 

103 


June 

1 , 

199 6 

and 

December 

1 / 

1996 

10 2 

1/2 

June 

1 , 

1997 

and 

December 

1 , 

1997 

102 


June 

1 , 

1998 

and 

December 

1 , 

1998 

101 

1/2 

June 

1 , 

1999 

and 

December 

1 , 

1999 

101 


June 

1 , 

2000 

and 

December 

1 , 

2000 

100 

1/2 


In the case of any prepayment pursuant to Sections 9.2(a), 
(b) and (c) of the Agreement, the amount payable shall be a sum 
sufficient, together with other funds deposited with Trustee 
and available for such purpose, to redeem all of the Bonds then 
outstanding under the Indenture at a redemption price of 100% 
of the principal amount thereof plus interest accrued to the 
date of redemption and to pay all reasonable and necessary fees 
and expenses of Trustee accrued and to accrue from final pay¬ 
ment of the Bonds. 
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In the case of any prepayment pursuant to Section 9.2(d) of 
this Agreement, the amount payable shall be a sum sufficient, 
together with other funds deposited with Trustee and available 
for such purpose, to pay the principal of and interest on the 
Series 1981 Bonds plus a premium of 8% of the principal of the 
Series 1981 Bonds, such premium to be increased by 1% of the 
principal amount of the Series 1981 Bonds for each successive 
six-month period following the date 180 days after such deter¬ 
mination to a maximum of 10% of the principal amount of the 
Series 1981 Bonds, and to pay all reasonable and necessary fees 
and expenses of Trustee accrued and to accrue through final 
payment of the Series 1981 Bonds. 

Section 9.4. Notice of Prepayment . To exercise any of the 
options or obligations set forth in this Article IX Company 
shall give written notice to Issuer and Trustee which shall 
specify therein the date of closing of the prepayment, which 
date shall be not less than 45 days nor more than 90 days from 
the date the notice is mailed. 

Section 9.5. Relative Position of this Article and Inden ¬ 
ture . The rights and options granted to Company in this Article 
shall be and remain prior and superior to the Indenture and may 
be exercised whether or not Company is in default hereunder; 
provided that such default will not result in nonfulfillment of 
any condition to the exercise of any such right or option. 


(End of Article IX) 
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ARTICLE X 


MISCELLANEOUS 

Section 10.1. Agreement Term . This Agreement shall remain 
in full force and effect from the date hereof to and including 
May 31, 2001, provided, however, that this Agreement will ter¬ 
minate prior to said date if Company shall prepay the amounts 
due under the Series 1981 Note or Notes and the Agreement pur¬ 
suant to Article IX hereof. 

Section 10.2. Notices . All notices, certificates or other 
communications hereunder shall be sufficiently given and shall 
be deemed given when delivered or mailed by registered mail, 
postage prepaid, addressed as follows: if to Issuer, Atten¬ 
tion: Clerk, City-County Building, Fort Wayne, Indiana 46802; 
if to Company, Attention: President, 5120 Investment Drive, 
Fort Wayne, Indiana 46808; and if to Trustee, Attention: Trust 
Department, 116 East Berry Street, Fort Wayne, Indiana 46802. 

A duplicate copy of each notice, certificate or other communi¬ 
cation given hereunder by either Issuer or Company to the other 
shall also be given to Trustee. Issuer, Company and Trustee 
may, by notice given hereunder, designate any further or 
different addresses to which subsequent notices, certificates 
or other communications shall be sent. 

Section 10.3. Binding Effect . This Agreement shall inure 
to the benefit of and shall be binding upon Issuer, Company and 
their respective successors and assigns, subject, however, to 
the limitations contained in Section 6.2, 7.1 and 7.2 hereof. 

Section 10.4. Severability . In the event any provision of 
this Agreement shall be held invalid or unenforceable by any 
court of competent jurisdiction, such holding shall not invali¬ 
date or render unenforceable any other provision hereof. 

Section 10.5. Amounts Remaining in Bond Fund . It is 
agreed by the parties hereto that any amounts remaining in the 
Bond Fund upon expiration or sooner termination of the Agree¬ 
ment Term, as provided in this Agreement, after payment in full 
of the Bonds (or provision for payment thereof having been made 
in accordance with the provisions of the Indenture) and the 
fees and expenses of Trustee in accordance with the Indenture 
shall belong to and be paid to Company by Trustee as an over¬ 
payment. 

Section 10.6. Amendments, Changes and Modifications . Sub¬ 
sequent to the issuance of Bonds and prior to their payment in 
full (or provision for the payment thereof having been made in 
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accordance with the provisions of the Indenture), neither this 
Agreement nor the Note or Notes may be effectively amended, 
changed, modified, altered or terminated without the written 
consent of Trustee, which consent is not to be unreasonably 
withheld. 

Section 10.7. Execution in Counterparts . This Agreement 
may be simultaneously executed in several counterparts, each of 
which shall be an original and all of which shall constitute 
but one and the same instrument. 

Section 10.8. Applicable Law . This Agreement shall be 
governed by and construed in accordance with the laws of the 
State of Indiana. 

Section 10.9. Captions . The captions or headings in this 
Agreement are for convenience only and in no way define, limit 
or describe the scope or intent of any provisions or Sections 
of this Agreement. 


(End of Article X) 
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IN WITNESS WHEREOF, Issuer and Company have caused this 
Agreement to be executed in their respective corporate names 
and their respective corporate seals to be hereunto affixed and 
attested by their duly authorized officers, all as of the date 
first above written. 

CITY OF FORT WAYNE, INDIANA 


By_ 

Winfield C. Moses, Jr., Mayor 


(SEAL) 

Attest: 


Charles W. Westerman, Clerk 


PINES OF AMERICA, INC. 


Py 


, President 


(SEAL) 
Attest: 


, Secretary 
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EXHIBIT A 


THE ECONOMIC DEVELOPMENT FACILITIES 
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EXHIBIT B 


PINES OF AMERICA, INC. 
SERIES 1981 PROMISSORY NOTE 


FOR VALUE RECEIVED, the undersigned. Pines of America, Inc. 
("Company"), a corporation organized and existing under the 
laws of the State of Indiana, hereby promises to pay to the 
order of the City of Fort Wayne, Indiana ("Issuer"), on or 
before 11 o'clock a.m. May 31, 2001 (prevailing Issuer time) 
the principal sum of $890,000 with interest at eleven and 
one-half percent (11 1/2%) per annum, in installments as pro¬ 
vided below: (a) on May 31 of each year during the term of the 
Loan Agreement (the "Agreement") dated as of June 1, 1981 
between Issuer and Company commencing on May 31, 1982, a sum 
which, together with other moneys available therefor in the 
Bond Fund under the Mortgage and Indenture of Trust (the 
"Indenture") dated as of June 1, 1981 among Issuer, Company and 
Lincoln National Bank and Trust Company of Fort Wayne, Fort 
Wayne, Indiana, as Trustee (the "Trustee") will equal the sum 
of (i) the interest which will become due on the Series 1981 
Bonds (as hereinafter defined) on the next succeeding day and 
(ii) the principal amount of the Series 1981 Bonds which will 
become due at maturity or by any mandatory sinking fund redemp¬ 
tion on the next succeeding day; (b) on November 30 of each 
year during the Agreement Term, commencing November 30, 1981, a 
sum which, together with other moneys available therefor in the 
Bond Fund under the Indenture, will equal the interest which 
will become due on the Series 1981 Bonds on the next succeeding 
day; provided that interest shall be due on any overdue and 
unpaid amounts at the prime rate of interest established by 
Lincoln National Bank and Trust Company of Fort Wayne, Fort 
Wayne, Indiana, for its best commercial customers, as such rate 
changes from day to day, but in no event less than eleven and 
one-half percent (11 1/2%) per annum. 

Payments of both principal and interest are to be endorsed 
to the Trustee, and are to be made directly to the Trustee for 
the account of the Issuer pursuant to such endorsement. Such 
endorsement is to be made as security for the payment of the 
bonds of the designated "City of Fort Wayne Economic Develop¬ 
ment First Mortgage Revenue Bonds, Series 1981 (Pines of 
America, Inc. Project)" issued pursuant to the Indenture (the 
"Series 1981 Bonds"). All of the terms, conditions and provi¬ 
sions of the Indenture are, by this reference thereto, incorpo¬ 
rated herein as a part of this Series 1981 Note. 
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This Series 1981 Note is issued pursuant to the Agreement, 
and is entitled to the benefits, and is subject to the condi¬ 
tions thereof. The Agreement obligates the Company to make 
certain monthly deposits, which shall entitle the Company to a 
credit against its obligations hereunder to the extent provided 
in the Agreement. Similarly, in the event moneys are trans¬ 
ferred to the Bond Fund from the Reserve Fund to make up any 
deficiency therein, the Company shall be entitled to a credit 
hereon. The obligations of Company to make the payments 
required hereunder shall be absolute and unconditional without 
any defense or right of set-off, counterclaim or recoupment by 
reason of any default by Issuer under the Agreement or under 
any other agreement between Company and Issuer or out of any 
indebtedness or liability at any time owing to the Company by 
the Issuer or for any other reason. 

This Series 1981 Note is subject to prepayment under the 
terms and conditions, and in the amounts, provided in Article 
IX of the Agreement. The Agreement requires the Company to 
make monthly deposits to the Bond Fund, which amounts are 
credited against the Company's obligations hereunder to the 
extent provided in the Agreement. 

If an "event of default" occurs under Section 8.1 of the 
Agreement, the principal of this Series 1981 Note may be 
declared due and payable in the manner and to the effect 
provided in Article VIII of the Agreement. 

No recourse shall be had for the payment of the principal 
or prepayment price of, or interest on this Series 1981 Note, 
or for any claim based hereon or on the Agreement, against any 
officer, director or stockholder, past, present or future, of 
Company as such, either directly or through Company, under any 
constitutional provision, statute or rule of law, or by the 
enforcement of any assessment or by any legal or equitable 
proceeding or otherwise. 

In any case where the date of payment hereunder shall be in 
the City of Fort Wayne, Indiana, a Saturday, Sunday or a legal 
holiday or a day on which banking institutions are authorized 
by law to close, then such payment shall be made on the next 
preceding business day with the same force and effect as if 
made on the date of payment hereunder. 

All terms used in this Series 1981 Note which are defined 
in the Agreement shall have the meanings assigned to them in 
the Agreement. 
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IN WITNESS WHEREOF, Company has caused this Series 1981 
Note to be duly executed, attested and delivered as of June 1, 
1981. 


PINES OF AMERICA, INC. 


By_ 

_, President 

(SEAL) 

Attest: 


Secretary 






ENDORSEMENT 


Pay to the order of Lincoln National Bank and Trust Company 
of Fort Wayne, as Trustee under the Mortgage and Indenture of 
Trust dated as of June 1, 1981, without recourse against the 
Issuer. 

CITY OF FORT WAYNE 


By _ 

Winfield C. Moses, Jr., Mayor 

(SEAL) 

Attest: 


Charles W. Westerman, Clerk 





